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'̂ '"•"̂ ''̂ ^ REGION? 

901 NORTH STH STREET 
KANSAS CITY, KANSAS 66101 

MAY 1 9 201D 

Jamie Thompson, Esq. 
Latiirop & Gage 
2345 Grand Boulevard 
Kansas City, Missouri 64108 

Re: Radiation-Standard Products Superfund Site 

Dear Mr. Thompson: 

This letter is in response to your requests of May 14, 2010, regarding the abovementioned 
Superfund Site. Enclosed are the corporate documents used to create the corporate chart 
indicating Raytheon Company's liability pursuant to the Comprehensive Envfronmental 
Response, Compensation and Liability Act ("CERCLA"). The chart and accompanying . 
documents indicate a clear line of liabihty in a series of mergers and name changes to Raytheon 
Company. Whereas in NCR's case, EPA's information is that NCR acqufred ECI as a stock 
purchase and then created a subsidiary. Applying U.S. vs. Best Foods, we have no evidence that 
NCR, as the parent corporation, managed, dfrected, or confrolled ECI's operations having to do 
with the leakage or disposal of hazardous waste at 650 East Gilbert, Wichita, Kansas. 

Also, enclosed is EPA's Removal Site Evaluation Trip Report without attachments 
except for soils sample results for the above site. 

I hope these documents answer your questions. Please call me with any further questions 
at 913-551-7559. 

Sincerely, 

Denise L. Roberts 
Senior Assistant Regional Counsel 

Enclosure 30246294 
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REMOVAL SITE EVALUATION TRIP REPORT 
REVISION 01 
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CERCLIS ID KSN000705966 

Superfund Technical Assessment and Response Team (START) 3 

Contract No. EP-S7-06-01, Task Order No. 0131 

Prepared For: 

U.S. EnvironmentaJ Protection Agency 
Region 7 

901 Norths'^ Street 
Kansas City, Kansas 66101 

August 17, 2009 

Prepared By: 

. Tetra Tech EM, Inc. 
415 Oak Street 

Kansas City, Missouri 64106 
(816)412-1741 



INTRODUCTION 

Tetra Tech EM Inc. (Tetra Tech) was tasked by the U.S. Environmental Protection Agency (EPA) 

Region 7 to conduct a removal site evaluation (RSE) at the fonner Standard Products, Inc., site (Standard 

Products) in Wichita, Kansas. The assessment was conducted under the authority of the Comprehensive 

Environmental Response, Compensation, and Liability Act (CERCLA) of 1980 and the Superfund 

Amendments and Reauthorization Act (SARA) of 1986. The project was assigned under Superfund 

Technical Assessment and Response Team (START) Contract No. EP-S7-06-01, Task Order No. 0131. 

The former Standard Products facility was the location of an aircraft instrument repair shop in the 1950s 

. and 1960s (Kansas Department of Health and Environment [KDHE] 2006). An investigation at the site by 

KDHE, reported in March 2006, identified radium-226 impacted soil on the site (KDHE 2006). 

The primary objective of the RSE was to determine the extent of radium-226 contamination (and other 

associated radionuclides) in surface and subsurface soils and within interior buildings at the Standard 

Products site. To accomplish this objective, START conducted on-site and off-site real-time monitoring of 

surface and subsurface soils, and collected soil samples for laboratory analysis. EPA conducted interior 

gamma surveys of on-site buildings. In addition, electret ion chamber radon detectors were deployed to 

measure airborne levels of radon. This trip report details the sampling activities and results, and any 

deviations from the approved quality assurance project plan (QAPP). 

AREA LOCATION/DESCRIPTION 

The Standard Products site is located in Wichita, Kansas, in the southeast quarter of Section 36, 

Township 25 South, Range 1 West (see Appendix A, Figure 1). The site includes several parcels, 

including 650 East Gilbert Street, the location of the former Standard Products facility, and adjoining 

parcels where radiologically impacted soil has been identified, including a private residence at 

920 S. St. Francis Street and the Guadalupe Clinic at 940 S. St. Francis Street (see Appendix A, Figure 2). 

The approximate center of die 650 East Gilbert Street parcel is at the following coordinates: 37.674880 

degrees north latitude and 97.330500 degrees west longitude. The 650 E. Gilbert Street parcel occupies 

approximately 2.67 acres and is the location of a single 11,000-square-foot warehouse currently occupied 

by Phillips Southem Electric. The 920 S. St. Francis Street parcel is a private residence with a single-story 

house, a carport, several small detached sheds, and lawn and landscaped areas. The private residence 

occupies approximately 0.125 acre. The 940 S. St. Francis Street parcel is a single-story brick building 

occupied by the Guadalupe Clinic, a community healthcare clinic. 
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PREVIOUS INVESTIGATIONS 

KDHE performed a Unified Focus Assessment (UFA) at the Standard Products site in 2006. An initial 

screening survey of the property by KDHE identified several areas with total gamma radiation readings 

above background. The maximum screening result in this area was 17,000 microRoentgens per hour 

(jiRThr). Laboratory results indicated a maximum radium-226 detection of 81,800 picoCuries per gram 

(pCi/g) (KDHE 2006). 

SAMPLING ACTIVITIES 

Field work for the RSE was conducted during the week of March 23, 2009. Teb-a Tech START team 

members included Rob Monnig, project manager, and Colin Willits. Randy Schademann, Don Lininger, 

Megan Brunkhorst, and James Johnson, EPA Region 7 On-Scene Coordinators, were also on site. 

Additional visits were made on April 14 and 21, 2009 and May 5,2009 to conduct additional radon 

monitoring and soil sampling. Field activities proceeded in accordance with the approved QAPP, except as 

noted in this report. All sampling related activities were recorded in a logbook (see Appendix C). 

Photographs were also taken to document site activities (see Appendix D). 

Surface Soil Gamma Survey 

EPA and START conducted a survey of gross gamma activity over exterior land areas of the site. The 

survey data was generated using a Ludium Model 2221 ratemeter with a Ludium Model 44-20 sodium 

iodide (Nal) scintillation detector coupled with a Trimble Global Positioning System (GPS) unit and a 

notebook computer running Rapid Assessment Tool Software (RATS). RATS is a software program 

developed by the EPA Region 5 Field Environmental Decision Support (FIELDS) Team that integrates 

real-time data from GPS and environmental monitoring devices. RATS stores the sample data with its 

GPS location in a file and plots the results in a dynamic, two-dimensional display in real time. To conduct 

the survey, the surveyor walked in a forward direction at 1 to 2 feet per second while swinging the detector 

back and forth, and holding die detector approximately 6 inches above the ground, thus generally covering 

a serpentine pattern over the ground surface. The survey detected multiple areas of elevated gamma 

readings. Figure 3 in Appendix A presents the survey results. 

Subsurface SoU Gamma Survey and Sampling 

Multiple soil borings were advanced at the site to assess the vertical extent of radionuclide contamination. 

The locations of the soil borings are identified on Figure 4 in Appendix A. The soil borings were 

advanced up to depths of 8 feet below ground surface (bgs) using a track-mounted GeoProbe equipped 
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with a Macrocore* sampler. Continuous soil cores were collected into Macrocore sleeves as the borings 

were advanced. In-situ subsurface gamma activity was logged at 1-foot intervals within the boreholes 

using a Ludium Model 44-62 0.5-inch (") diameter by 1" thick Nal scintillation detector connected to a 

Ludium Model 2241-3 ratemeter. Soil samples were collected from selected soil borings for laboratory 

analysis for radionuclides. Samples were submitted to the EPA National Air and Radiation Environmental 

Laboratory (NAREL) in Montgomery, Alabama. Figure 5 in Appendix A presents the vertical gamma 

profiling data, identifies the vertical intervals where soil samples were collected, and presents the 

laboratory-determined radium-226 concentrations of the collected soil samples. 

From the 650 E. Gilbert Sfreet parcel, six surface soil samples (650-SS-9-1, 650-SS-12-1, SS-23-1, 

650-SS-24-1, and 650-SS-BGA, and 650-SS-BGB) were collected from areas exhibiting elevated gamma 

readings and from background locations. The locations of these soil samples are identified on Figure 4 in 

Appendix A. Samples were submitted to NAREL in Montgomery, Alabama. 

During a subsequent investigation trip on May 5,2009, START collected four soil samples from two 

locations (902-01 and 902-02) from the 920 S. St. Francis Street parcel within identified areas of concern. 

The locations of these soil samples are identified on Figure 4 in Appendix A. Samples were submitted to 

the GEL Laboratories, LLC (GEL) in Charieston, South Carolina. 

Interior Gamma Surveys and Radon Monitoring 

EPA conducted interior surveys within the Phillips Southem Electric warehouse building on the 

650 E. Gilbert Street Parcel, within the Guadalupe Clinic building on the 940 S. St. Francis Street parcel, 

and within the private residence at 920 S. St. Francis Street. A Ludium Model 2241-2 ratemeter with a 

Ludium Model 44-10 Nal scintillation detector and a Ludliun Model 192 MicroR meter were used to 

conduct the interior gamma surveys. Readings above background levels were not observed within the 

Guadalupe Clinic. Elevated gamma readings were observed within the private residence and within the 

Phillips Southem Electric warehouse. These elevated readings were attributed to radiologically impacted 

soil located adjacent to or beneath these structures. 

Monitoring for radon, a daughter product of radium, was conducted within the 920 S. St. Francis Street 

private residence and within the Guadalupe Clinic to determine if radium may have impacted indoor air 

quality. Electret ion chamber radon detectors (EC) were used to measure indoor radon concentrations. An 

EC contains a charged electret (an electrostatically-charged disk of Teflon®), which collects ions formed in 
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the chamber by radiation emitted from radon and radon decay products. When the device is exposed, 

radon diffuses into the chamber through filtered openings. Ions generated continuously by decay of radon 

and radon decay products are drawn to the surface of the electret and reduce its surface voltage. The 

amount of voltage reduction is related directly to the average radon concentration and the duration of the 

exposure period (EPA 1992). 

On April 14, 2009, START deployed RadElec E-PERM* ECs within the 920 S. St. Francis Street 

residence and within the Guadalupe Clinic. The ECs were deployed in pairs within the following roonis: 

a bedroom of the 920 S. St. Francis Street residence, the cafeteria of the Guadalupe Clinic, and at the 

nurse's station in the Guadalupe Clinic. The ECs were left in place for an exposure period of 7 days. On 

March 21,2009, START collected the ECs. START measured both the initial and final voltages of die 

electrets and used RadElec's software to determine the radon concenfrations. The measured radon 

concenfrations were all below the EPA-established health-based level of 4 picoCuries per liter (pCi/L). 

The radon measurement results are presented in Appendix B, Table 1. 

ANALYTICAL DATA SUMMARY 

Soil samples collected on March 23, 2009, from the 650 E. Gilbert Sfreet parcel were submitted to NAREL 

for the following analyses: gross alpha^eta, radionuclides by gamma specfroscopy, and uranium and 

thorium by exfraction chromatography. Table 2 in Appendix B summarizes the analytical results for soil 

samples collected from the 650 E. Gilbert Sfreet parcel. Soil samples collected on May 5, 2009, were 

submitted to GEL for radium-226 analysis by bismuth-ingrowth/gamma specfroscopy. Table 3 in 

Appendix B summarizes the analytical results for soil samples collected from the 920 S. St. Francis Sfreet 

parcel. The laboratory data suggest that elevated gamma activity at the site can be atfributed primarily to 

radium-226 and its progeny. The analytical reports are included in Appendix E. 

Standards have been developed for cleanup of radiation-contaminated soil under the Uranium Mill 

Tailings Radiation Control Act (UMTRCA) of 1978, as found in 40 Code of Federal Regulations (CFR) 

Part 192; however, these standards were developed specifically for uraniimi mill tailings sites. The 

purpose of these standards was to limit the risk from inhalation of radon decay products in houses built on 

mine tailings, and to limit gamma radiation exposure to people using contaminated land. UMTRCA 

specifies two cleanup standards based on the concenfrations of radium-226: (1) a surface soil cleanup to 

5 pCi/g and (2) a subsurface soil cleanup to 15 pCi/g. An EPA Memorandum of February 12, 1998, 

clarifies die use of these two UMTRCA soil cleanup standards for CERCLA sites (EPA 1998). The 
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surface soil standard of 5 pCL/g of radi.um-226 is a health-based standard and was developed to confrol the 

hazard from gamma radiation; therefore, this standard may be appropriate and relevant to CERCLA sites. 

The subsurface soil standard of 15 pCi/g of radium-226 was not developed as a health-based standard, but 

specifically for uranium mill tailings sites as a tool for locating discrete deposits of high-activity tailings in 

the subsurface using field mstruments; therefore, this subsurface soil standard may not be appropriate or 

relevant to the Standard Products site. For the site, EPA has established a time-critical removal action level 

for radium-226 of 5 pCi/g above background in soil. The mean radium-226 concenfration of the 

background soil samples collected from the 650 E. Gilbert Sfreet parcel is 2.16 pCi/g. Therefore, the 

estimated time-critical removal action for the Standard Products site for radium-226 is 7.16 pCi/g. 

Multiple samples collected from the site exhibited radium-226 concenfrations above the estimated removal 

action level (see Appendix B, Tables 2 and 3). 

DEVIATION FROM THE QAPP 

The QAPP specifies use of a Durridge RAD7 direct read radon monitor. Instead of a Durridge RAD7, 

E-PERM* elecfret ion chambers manufactured by Rad-Elec were used to measure indoor radon 

concenfrations. Use of the E-PERM elecfret ion chambers meets the data quality objectives (DQO) 

specified in the QAPP as an acceptable method for measuring indoor radon concentrations. 

The QAPP specifies laboratory determination of radium-226 concenfrations using both gamma 

specfrometry and alpha specfrometry methods; however, due to limited resources at NAREL, only the 

gamma specfrometry method was used for determining radium-226 concenfrations from samples collected 

from the 650 E. Gilbert Sfreet parcel. 

REMOVAL CONSIDERATIONS 

Based on information obtained during this RSE and the previous site assessment performed by KDHE, a 

removal action is warranted at the Standard Products site to address radium-226 contamination in surface 

and subsurface soils. A removal site evaluation form is provided in Appendix F. 

PRE-REMEDLy. CONSIDERATIONS 

Pre-remedial issues had been evaluated as part of the KDHE UFA of the site in 2006. Based on the results 

of this assessment, no further pre-remedial investigation activities appear warranted. 
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ARTICLES OF IWCORPORATIOJf 

Of 

STAMDAKD PROrUCTS, INC, 

WE, the undersigned, incorporators, hereby associate 

ourselves together to form and establish a corporation FOR- profit 

under ttie Laws of the State of Kansas. 

FIRST; The Name of the Corporation is STAHDARD 

PRODUCTS, INC. . 

SECOND! Th© location of its Registered Office in this 

State Is: 

650 •East Gilbert 
Wichita, Sedgwick County, 
Kansas. 

THIRD: The Name and Address of its Resident Agent In 

this State Is; 

Richard, F. Mulllns 
827 Beacon Building 

• • Wichita 2^ Sedgwick 
County, Kansa s. 

FOURTH: This corporation is organized FOR profit and 

tlie -nature of its business Is: 

The carrying on and conducting of a business in the 
distribution of aviation and industrial parts, equipment 
and suppUesj 

For the servicing, rebuilding and repairing of alr-
• craft and Industrial instruments, accessories and com
ponents; 

. For the conducting of a business in the construc
tion, assembling, manufacturing, building and servic
ing of aviation and industrial test equiisnent; 

. For the buying, selling and distributing at whole
sale and retail of various aviation and Industrial in
struments, accessorlesj parts and supplies; 



To manufac-tUTQ, sell and distribute any. and all 
merchandise and wares; 

To hold, purchase, acquire, sell, convey, lease, 
mortgage, and dispose of property, real or personal, 
tangible or intangible, including its rights, prlvil- . 
eges and franchises; to have power to acquire, pur
chase, hold, lease, convey, mortgage, and pledge real 
and personal property; power to borrow money and Issxie, 

. sell, or pledge bonds, promlssoiy notes,.bills of ex
change, debentures and other obligations and evidences 

• of iiiiebtedness, sec\ired or unsecured, and to purchase, 
acquire, subscribe for, guarantee, hold and dispose of • 
the shares; bonds, and other evidences of indebtedness 
or contracts of any other corporation, domestic or for
eign; 

To establish and maintain braiich locations and 
places of business within, and without the State as , 
may be necessary for the carrying out of the provis
ions herein contained; 

To appoint such officers and agents as the business 
of the corporation shall require and to allow them suit
able compensation; to do all acts, requisite and proper, 
to qualify under the laws of any State, to domicile the 
corporation in and to do business in any other State or 
territory of the United States- and to do all acts neces
sary, convenient or expedient to accomplish the purposes 
of this corporation in so far as provided and permitted 
by the Laws of the State of Kansas. 

FIFTH: The total amount of capital of this corporation 

is One Hurdred Thousand Dollars ($100,000.00), and the total number 

of shares into vfolch it is divided is as follows: 

1,000 shares of Common Stock of a par value of $100.00 each; 

Said Common Stock to have the exclusive voting power 
and to have all of the rights of Common Stock provided 
by the Laws of the State of Kansas. 

Stockholders owning stock in this corporation, after 
said stock has been issued and fully paid for, shall not 
be liable, personally or individually, for payment of cor
poration debts. 

Whenever a compromise or arrangement is proposed be
tween this corporation and its creditors, or any class 
of them, secured or \maeoured, or between this corpora
tion and its stockholders, or any class of them, any 
court, State or Federal, of competent jurisdiction within 
the State of Kansas m^y on the application in a sunmary 
way of this corporation, or of any creditor, secured- or 
unBeou3?ed, or stockholders thereof, or on the application 
of Trustees in dissolution, or on the application of any 
receiver, or receivers, appointed for this corporation 
by any court. State or Federal, of competent jurisdiction, 
order a meeting of the creditors,, or class of creditors, 
secTired or unsecured, or of the stockholders, or class 
of Btbokholders, of this corporation, as the case may . 
be, to be summoned in such manner aa said court directs. . 
If 8 majority in number representing three-fourths in 
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value of the c red i to r s , or c lass of c r ed i t o r s , or of 
the stockholders, or c lass .of stockholders, of t h i s 
corporation, as the case may be, agree to any compro
mise or arrangement, and to any reorganization of t h i s 
corporation as a consequence of such compromise or a r 
rangement, the said compromise or arrangement and the 
said reorganization sl ial l , i f sanctioned by -fche Court 
to which the said applica-fclon has been made, be binding 
upon a l l the c red i to r s , or c lass of c red i to r s , or on 
a l l the stockholdera, or c lass "of stockholders, of t h i s 
corporation, as the case may be, and also on t h i s cor
porat ion. 

Statement of Grant of Authorit:y, as may be desired to. be 

given to -the Board of Directors , i f given: 

The Board of Directors sha l l have a l l -the usual and 
customary powers of a Board of Directors of a corpora
t ion as provided by •the By-Laws of t h i s Corporation. 

SIXTH; The minimum amount of c ap i t a l with which th i s 

Corporation w i l l commence business i s Twenty-Five Thousand Dollars 

($25,000.00) value , in cash and a s s e t s . 

SEVENTH; Ttie Name and Place of Residence (P. 0 . Address) 

of each of the incorporators: 

E. L. Crabb, H6OI East F i r s t S t ree t , 
Wichita, Kansas. 

J . F . Garufo, .2̂ +1 South Belmont, 
Wicliita, Kansas.; 

Charles N. Black, 5II Beacon Building, 
Wichita 2, Kansas. 

G.E.Mills, 511 Beacon Building, 
Wichita 2, Kansas. 

Rlctiard F. Mulllns, • 827 Beacon Building/ 
Wichita•2, Kanaa3. 

EKHTH; The Term for which this Corporation is to 

exist is FIFTy YEARS. 

NINTH; The Number of Directors shall be not less than . 

tttree (35) nor more than five (5), as determined by Resolution of 

- 5 



. stockholders of the Corporation at annual meeting. 

IN TESTIMDNT WHEREOF, We have hereunto subscribed our 

names this / i ' day of x^^^c , 19^9. 
• • - ^ • 

J 

. c Qt / ' / / ^ . ^ ( > i ! ^ 

t^^^g't!^ 



SJS??^ 

STATE OF KANSAS ) 

CODNTI OP SEDGWICK ) 
SS 

Personally appeared before me, a Notary Public In and 

for Sedgwick County, Kansas, the above named E. L; CRABB, 

J. F. GARDFO, CHARLES N. BLACK,. ED MILLS, and RICHARD F. MDIJiTNS, 

who are personally known to me to be the same persons who executed 

the foregoing Instrument of writing, and duly acknowledged the 

execution of the same. 

IS TESTIMONY WHEREOF, I have hereunto subscribed my' 

name and affixed my official seal, this / 3 " day of ^ P P ^ I ^ - Y 

19^9. 

My commission expires; 



OFFICE OF 3ECEETAET OF SIAE 

HaoeiTed of SliSDAED PRODUCTS, HfC, and deposited in "the State i reasury, 
fees om •these i r t l o l e s of Incorporation, aa follo-jrsi 

Ifay 14, 1949 Application Fee . . $25.00 
May 14, 1949 Fil ing and Hocordiag Fee .} 2.50 
May 14, 1949 Capi ta l i sa t ion Fee y--^ . . . . . .- $100.00 

Chief Uiirk 7 
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8! 



• - ' ' • ' : '" I i . -

•. .v.. 

• .v<aii.a-a.l,<i 



MISCELLANEOUS REQORD^^^^ 

\flOTICL33;.;.0r 3HC0IIP0HATI05'; 

-proDUCTIOH :PK0DUC!t3;. ISC, 

uiid^r^the-i^ve:of: the:• State• :or:ite^ 

:;FiB3T,{;:-Thi^N«a9':rf';^^^ 

PE0DUCT3,. ISC. 

. SECOND: V.Th9.-i.oc 

Stats Is I 
. ••^23B'ekc6n-.Buii«llJns. 
::wichita:2ivsedgylck.; 
County;^ JtonBSp.^^/v.: .,̂  

thlo:.StBte-:i»:/. 

/ IhB'HBM: ea i ; ivadrisM -^r ' l t s ; ; Resident; JlgentV^im 

Wichita •a/,: SBdapflcls; Xoua-tlyj;̂  KansBs; 

tur lng o 
produotlon; 

irtfeiilfe«';ana..Bani:fac 

For tha. csrryiijg on and;oDniuotihg of-fl general 
iaanufftoiurlngi'buBlneeB fo r t h a nahufaoturo of. aa tBl l Jo : 
and noh-ae ta l l lo produota for-^boheuaptionj -̂; - -i-;^ v- '--•• 

,- : • Tor tha, conduotlni ' " ~ ~ "-
t a l l t u t i a M a i ..••••.; ' .::•; 

• Tor tha handling.' Bale and d i s t r lbu t lon -o f "all. 
typea of autcapt lva and a l r o K i r t p a r t a : and supplies j . ' 



IVIISCELLANEQUS MGORD^^2^^ 

' •• 'Also,- fo r - the vu2VOBe:^'oi:-\contTactlTis[:B^ 
•': xoritrac-ciJig ."buBlaeBD i n : ccimectlon.yith^t.hoiDzirufact^ 
. ...or m9tallic.;and-nbn-icBtaillc-iltDiaoj '':':• '/;'V-:>y>.; •;x;;.,;;,i::ĵ -;;̂ :.;.-,;;.y;:;ŷ  

.•.^••ToVDuyj.Bellj''-diBtribute..'Bi\;-yholsBE,le"M 
•' -variouB':indchanic!ilV;-^electivlc;;\autpnptlVB;^;Md-'.al^ ...:!_̂ : 

;••:•> :\: do vlc'8fl-,::nachlrierj:;.aEd:Biii:ipmQnt;^^^^ 

;,•..•••••;•':: "\̂ V-v̂ :̂ Jo :.3J;aiiufa6iurev.'.Bell^ 

I . '.:VElble.:Dr.lntahglta9:;;?^lriclTidijig--lts.iiV^ts/:pii-tfllegM;.M • ••- •; convey/:inoTtBag9,:::and-piBdge.^roalv;nndvpernonal:prDp6rty; 'vr.:v̂ ::;:p,;.̂  ..: 
:••;^po-wer tb-:borrow•ffl6ney;Bha;iBBue,Cselly.^.or:;pledge:l3Mid^/;:;.}::':r-.{::r:.^ 

-pTonlEB0Ty;nbtSE;;-biais ^bf.:eichangoicrdehentuTOD.Md;;o^ 
.' '•• •ofallgatioiis.!inliVoTdd:ence3::DiVvlndBhtBdnesB.ift 

.unsecured/ Biii\io''^TcMDO^:Bcq)iiXBy--,3VibBcr3^B..Sov:r\:'.^^ 

..^'V-Other:8vldencea:;bi^/indoht9aneB3.^Dr::p:cmtTactB:.\^^ 
•• other •cbipbratlDn/v"dDme3tlC::;biv'i'pralgn;{^ 

'••: :'v""".:/V :•••••: ̂ :To^,a^tahiishV\e&;j^ 
•'• -̂  piacM ' 6f vhu8ln9SB;^vlthin.;Bnd: vlthou-tKtho-,Stat9:aB \iigy: ^ î.:.:: ,̂̂ ;̂ :̂:;;.::; 

;Vb9^neoBssary^Tpr ;>ttieEciirrylng ;out:;or;/-l*^ 
^:••V••l^•:•con•t^ined;;;:;:/,•>;•';.: ^̂̂ ^̂̂^ 

• wiV • - V; 9̂ '̂ ':; ̂ -^-^PTOV^PP^^ 
'••"•;•-of •^thB-rcoriioSrationiBhsaiiiraquire./arid 
.• î .̂ - nnnlifv.imder^tHs^aaws::ofhaJiy\^Btate-^tp.dpmlc^ 

": -.poratlbh:;in ana.,to:ydo:?buBlne3S':;Ln':sm^^^ 
. ; ;••; ? l t 6 ry : : : 6^ . the : ; iS i l i ed : s t s ; t e s | . : ^ 

••.:.••. ' .•.•.• C D 

•••••'••:; La^D^'^of^the.'vState^ of ̂ JKknsa,̂ ^ 

Lnto^ivhlbh-Iti; la Vdividfli^^ 

• ••'•• • • f - i ; 0 O ( ) ' ' ^ e B ^ ^ ^ 

'••::-'•: Stockhold^nv'iimiijsVBtobk^^^ 

•ha l i a b l e , •:p8raonBllyj;qr..:lidlvldOTll?^;;^^ 
:poratloa-: debtB-.;--;•.;:;;, vw;-:-;̂ ,::;;;;.̂ ;;-;;;̂ ::̂ ^̂  

m r 
1 
•VI 

m 3 m 
ILT'I' ^'H'P 
BteyrtBtp B u 

t j i j t j i «"-•»«>''••'"-vjiVi^i'm 

l^jpy^^. —^^^ 1 s 
w^ f̂ft'MM^ '̂l 
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GEBTIFIGATB OPMENIMENT, 
• • ' - ' • . " ' • . . ' • • : . T O • • • • • ' • • • ' • • • • . • ' 

ARTICIES OF. .JNODRPORATIOIf 
^•:.> ' • ' . . ' ' • O P ; : . 

PRODDCI'ION.PRODCJOTS, INC. • 

STATE OIP SANSAS... 

obuKTY OF SEDCSTECK' 
SS, 

,...••; •..•'We, LeRoy S. Hortdn, President; and 0.. L.'. Lord, 

Secretary/ , of PRODJCTION PRODUCTS,. INC,, ,a ooiporation organized, 

. and ex i s t i ng under the laws oi" the State' of Kansas, .arid-vhose ' 

rdg i s t e red office i s 523 Beacon Bulldiiig,..Vich±ta ,2, Sedgwick • ••• 

: County/ Kansas;. do hereby -certify t h a t : ' 

• 1, • At a • special meeting of the: BoaJ?d of Directors • of 

the Corporajtipn held on the . U t h • day of ; •, ' August. •• -./• 

1961, t he Board adiopted resolut ions s e t t i n g fo r th the following 

amendments to the Art icles of incorporation and declared t h e i r • 

a d v i s a b i l i t y , to. wi t : 

WHIKElAS,it being deemed advisable to change the 
name of Production 'Products, Inc. t o ' Standard Products, • 
I n c . - . •' • ' • ' • • • ' . ' • ' • ' . . , . - . 

BE IT RESOLVED, t ha t A r t i c l e - F i r s t of the Ar t ic les ' 
. . of Incorporation of Production Products, Inc . be amended • 
' . • to jread' as follows: 

"FIRST: The name of. the Co3?poration i s 
• . Standard Products-, • Inc . " •. 

.'WHEREAS,' i t being deemed advisable, t o ' i n c r e a s e the' 
. •• auth'or,ized number of Directors to npt :less than f i v e (5) 

' : arid not. more than e leven . ' ( i l ) . ~ ••: .,..•.•• 

• ..-HE J l RESOiyED,-that Ar t ic le Ninth of the. Ar t i c les 
of Incorporation of Production Products, Inc.- be.amended , 

.•'to read as. follows: :.-.•. •.•."-•.•:'•••• .'••r.'••,.;;•••'•.'.;: . '.. ^ '•••; . '• ' : 

PPA 1(̂ 1̂  



./.•;•••'.;'. •'-.••/ ; • "NIUTH:' v,The number, df. Directors shall be not;:̂ -̂ /̂  V' ' './ , 
• • •" less, than five (5) and not.more' than eleven (ll) '-'• • '• '•" 
.• -as .determined by resolution of the stocldaold'ers • of • 

. •.'.'•:•;'. the. Corporation at any annual •or-'.spe.cial meeting.." .• 

'-;;. '/ '2;.:'. 'lii.ereafter, pursuant to-the'foregoing resolutions" and : •;• 

: .in accordance with the by-laws and the- laws, of thê . State of Kansas, . 

-.the' Board called "a meeting of stockholders^ for the-consideration' of 

the, foregoing amendments',, and thereafter, pursuant to notice and, in 

•:;accordance- with, the statutes of the State of. Kansas, on.the , 28th 

• day of ... • August- . . , I96I, .the stockholders of the Corporation met 

and' convened and considered the proposed amendmehts. • 

. 3. At said meeting the stocldiolders' entitled to vote" did -

vote -upon- the propo'sed .amendments and two judges duly appointed for .' 

the purpose conducted the vote, deciding.upon' the qualification of 

: voters, and declared -that th.e solei stocldiolder of the Corporation 

. had voted for the proposed amendments, certifying that the votes 

. were ,• ; . 466 : -. shares of. Common' Stock in favor of the proposed • ; 

'amendments and no shares of. Common Stock against the amendments. . • 

K.-. The amendments were duly ..adopted in accordance with.. 

the provisions, of Chapter Ij, Article 42, of. the General Statutes • 

• of Kansas, 1949. '̂ •̂•.-.. ."./.•;. ::••.•••...;• 

• 5. Ih.e capital of the Corporation will not be reduced 

• under, or by reason of • the amendments. '• • 

UT KETKESS.''WHEREOp,' we have • hereunto set our' hands and 

affixed the seal pf the Corporation this • 1st . . day of Stptember , 

' ^ ^ ' ^ • ^ ; : • ' • • • • " ' ' ' • ' " 

.; . • • .. . L e R o J ^ . - . H o ' r t o n , P r e s i d e n t . 

m 
'•'•• • ; • ] : ' . • . '"••>•/v' .- :- ;--- ' !0- : - ' G . , , L . V . L o r d y . S e c r e t a r y 

^ ' ( S E A L ) ' '•'•'. • - : : . • : " : ; . ' • • ' • ' / - ' Z : : ; . ^ •''••:• .!••:: '•"•'•• 'f • - • • ' • • • ^ - " ' ^ . - • ; • • : ^ ' ^ ' ' ' ' y • : • • ' • ^ ' ^ ^ / ' 

E P A 1 6 . 7 



r . W h n . SlIANAHAN • SECHETABY OF STATE 

'Co oil to tDhom thcBc presents shall romc, 6rcctinu: 

1, rAi;i. n. .sin.v.AiiAM. Sccretan' of St.itc of llie Sfale of Kansns, do Ticrcby 

ccrlif.v lli:it the foliow-ing and licroto att.nclicc? is a true copy of ' 

El-33.»ii:« ccLf.ry r ^ 
''lizD FOR RECORD AT 

SEP I 4190 
1 8 S 7 7 

RUFUS E. DEERING 
RUISTER DF DEE09 ^ 

C E H T I F J C A T E OF AV,E.N'D"ENT 

i ^ n T I C L E S OF I .NC0nPDn, - \T3DN 

P.TODUCTION PllDDUC 

flDDUCTS , I N C . 

; P T E M B E n J . 1 , - 1 9 S 1 

the nrii'iii.nl ijf WIIILII i.'; now on, file an J a matlcr, of record in this office 

Ix TESTIMONY' -IVIIEHEOF 

nnd cause.to buaiE.'vcJ nly official .seal. 

Doiieat. liic City bri'Topeka. tliis';' Eicv.cntI 

:.;•,•:• •'•' . • : . ' : ' :SuptcintJc;r , . ; ; ; ' S • • • ' : A ; ' D , ' ' J 9 ^ G 1 ; 

,••••:.. . • • . . , • • - • ' . •• •••-'• ; • ; : - ; : . : ^ ; : i O y i ^ ^ ' : > . - . ' : - - ^ 

S E C H E T A H Y OFr .STATE 

u \ S . S I S T A . \ T : S . E C n E T A I l Y O F . S T A I E . 

iftN/MULLINS/U«RI.IH.&KIJHN,..:^'\ 

^ : t M i 



CEBTIFICAIE OF AMEttHEI'n? • 
TO 

ARTICIE3 OP INCWflPOEATIOIJ 
OP . •.. 

PRODUCTION PHOHJCTS, IHC. 

3TAIE OF KANSAS 

COm.TY OF SEEffl-JICK 

'3''488 nLi53i 

•Me, LsRoy 3. Horton, President, and C. l,. .lov^, 

Sosretory, of PRODOCTION PP.ODLTCIS, mO., a corporatioa oreaai^ied 

and exis' 
-•» •^""'•as, flTui •tfhoao 

registered orfloe Is 525 Beacon Bulld-ing, Ulohlta 2 , Sfidgwlclc 

Coun-ty, SansaSi do hsrety certify that : . 

1, At e speolai meeting or the Boajd of Edi^sctors ol" 

the Corporation held, on the, J l t h . .day. of. . -August. , 

1961, tho Board.adoptod.resolutlons. set t ing forth the following 

amandmentg to the Artiolea of. Inoorpo^&'tlon and doolored the i r 

advisabi l i ty , t o wit: 

• ' ' • .WHEREAS,. i t .tslng deemed aivlsahle to change the .' 
naaie of.produo^tlon.-Produots, .Ino;. to Standard Products, 

. I n " . ' - • 

BE I t PEBOITOD, that :Air t io^ 
of InaorporBtion:of Production P roduc t s , Ino . bo ajnendod 

to. •r6ad..a3 •foll(W8J••'̂ ..̂ ••:•̂ •••••• 

:"PIR3T^,, Ths name,'of thQ C o r ^ 

' • - - •• - • • - j - J . . 4 . . „ » V 1 ' Q + n • I n n T ' P 

authorizod nuiibarroif •.mreot.brs. to not • leas .than., 
. and not^ncro^ thffli;;el»yen-.{li;:.: v. ,̂;: ;/.••..; 

c > f I r ^ S n - o f . P i ^ d u o t l o n . . P ' r o d u o t s . Inc. t e . a m ^ 
to read as follows::.. 



•• --"jniraH:. 'iOie xiiimberi'of .iJirBctors ahsli'.'b'D^iiot: •;.\ 
. l ess .than, five,;-(5);'arid jiot.'iiDraVtlmn^elBve^^^ ;,.. ....;': 
E3 detoiTLki'ed.'by i-eaoliition;'6f'.tJi'e-;'BtooMioiderB.^"f^^ 
the Corporation a-t any aimual orV3p,oolal.moBtlris';.V:.;':^^^:r 

2. Ihereaftcr, pursumt t o the'foregoing resolutions:and^ 

In accordance with the Tjy-lawa:and the.la-H3'"of:.-th0.State pftois'as^^^^ 

the Board called-a neetlng of-stockholders ...for the.'conBlderation'of \-

tho foregoing emEndments, and thereafter,.; pur3uant.^tq'.notio©,'and in..; 

accordance 'wl'th the' statutes.of. tte.State.of.'KansaBy- on the • ;28th'^ ...v 

day of August •.. , 1961, the...stockholders'.-of;.the.'Corporation.iae> 

and convened and considered tha.proposedasEndm'ents^i.y^ 

3 ' At said meeting;.the.;Btocldio.ld9rs.entitled.•to .vote^,clld''. 

vote upon the proposed m^niteen-ts. and tvo-Judsc30duly..•eEp6ijlt'ed"for;• 

• he purpose conducted the '.voter: deciding - upon •the:, quelificatloii- of •;:••: 

voters., and deolarsd.tiist'-the.sole.stocldiolder.'of'the'.Ooiybratlon,'^^^ 

..had. voted for-.the prpposed.-araendEK.nts;'icertli^li^ 

. re •:, '.465 :••:.••••• ^3hares,:;of./CoiiMmSt^ 

. amendments .and no .shEres of .ConiDbnStoclc'.EEainB̂ fĉ ^̂ .̂ ^̂ ^̂  •-.,.•' 
•••- ':•.•• •;.•• : : . y . \ - : . . :..••.•••:- ' ' y : ^ - r : - % : : : r : . ::••.::. r : : - : ^ . . - - : • . . : : : f ' ^ : / : : - ' y : \ ••:;•': \ ~ v . . • - V - ' - ':/ -

. .4. ;. The .;enendmmt.B:;woreLdul7; adopted:';^^ 

the. p rov is ions of • Chapter •l?,- A r t l o i e '• 42 ; .of . t h e ; General Statutes . ' : '̂':. 
^of Kansas, '19^9^ ':.V >Z.'-::̂ :-̂ o'?;i'S'W';'N-'-:. •••'̂  

. • 5 r V 5ho capital^-Qf^^th^;;;Cpri» 

•.uiider• or .by/reascn'Of ••t;he/;emem4i^ 

.-;.. r:';":.-0,'" HI. WITIJESS • VHEREOT'i'::TO^ :)3ndvV;';:. .•;•• 

. a f f liced^. t h e - . e e a l o f ••tha/CoiT!pr£^lpn!ihi^;;0^^ ,.-

-t^^c:^. 
Roy S,L. Jiorton, • President 

C. L. Lord, secretary 

..(•ssii) 

D=v.;'4SS F;SS?535 : 







s .'t̂  
T:^ OF 

OFFICE OF THE SECRETARY OF STATE 

THIS IS TO CERTIFY, That. STANDASD FBODUCTS, INC. 

whose Registered Office is- mChi ta , Sedgwick County, 

filed its Resolution of Dissolution, as provided by law, in this office the. 2 l s t 

August A. D. 19lL^ 

_, Kansas, 

-day of 

GIVEN UNDER MY If AND AND SEAL this. 

of- Jiuguat. A. D. 19.lL, 

2 l 3 t . •day 

Faul R, Shanahan 

By _ _ 

Secretary 'of State. 

Aamtant Secretary of State. 
aa-4443 

FORM NO. 211 C 

f f - ^ 

http://19.lL


J^?^-523™E344: 

THE S T A T E ; . l ^ ^ a ) . ; O F . RANSAS: 
^ % 1 5 ^ 

PAUL It. SH-'U'IAI: : N A H A N - 5 E C n E T ^ i r o r STATE' 

' C o Dil to tohDm thcst presents shall come, 6rcttiiig: 

1 , ?.M;I. V,. snANAu.\N, Sccrctarj- of Slate of "tlie J 

certify lliat the following and Lcrcio atiacled is 

ccrctan- of Stale of tlie Stale of Kansas; aolcreby: 

CtEiiTIFIGITE -.OF'-A-.Er.WJ 

ARTICLES : OF Î 'CO P̂Oî ATI[ 

Cmr<Glf;G .• TIIEJR':. .̂. TiAl̂ t̂  

. sTAiJDAiiD PiiEnsio:). •;. . rac . . , 

. n i E n : : August 2 . ' l ^ S 

•' I N .TESTJMO^iy W H E H E O P : ' . ;••.' ^••"•.{^,'-": ",..'•,..• .P:. .••.;'•••':: 

. : . . i W t o ' i f f l y i a B a B i i d c ^ ^ ^ ^ ^ 

• Donb at.:iie;.Cily of .Topcta,; H i s ^--Second. J'.^;::: .^•^.:of: 
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." 'SfirArfS^rif '-^'<Standard P T o d i i c t s . I n c . . " " - • ^ • . • ' • . ^ , . ' T:: •••,.•-;'.,;.:•:,:,.•• .,/^^,:.^::..." / 

: : ~' & doiporation orgaiiized and existnig midisr tibe laws of the State'.aE ^aiuss,- andiwkose registered office ia T h e C o r p o r a - ', 
t i o h 'Compaiiy, ' i n c . , F i T s t ' N a t i o n a l ,BanTc B u i l d i n g , ( l o p e k a , '••Shawnee . • •: -y '. .-: ; 

'; (Sbctt rad Maaber) . . • . . - • . - -{TowB or 017) . ' , . ' *' ' (COUD^) 

•, . ganin«, i^n TinrAliy f»rHP)f ttiof of rt^a ' •. S p e c i a l •. meeting of d ie Bourd pf Directois of Said coTpari-
,*• . • ..-.- (BagnlirorSpedal) . , ' " '",-•.:' . '•. .•••. , • .. 
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: lution setting fdrdi the foUovring amendment to (lie A r t i i ^ . of Incozporatio^ 

,BE IT RESOLVED, That the name of t h i s ' c o r p o r a t i o n be changed 

• . ; • - , , / . ^ 

• from Standard Products, Inc. to Standard I>recision, , Inc. . ' . • • . > - • • . . ' • ' • 

' : \ " ' ' • ' : • • • • • ' • ' • • ' • ' • • • ^ ^ • ; • • . ' • " - " ' • • " • ^ ' - . ' V ' . - ' ^ • ' • . r ^ ' y , : ' : • : • • • • ' • : . : : ^ . - i • • • - -

' • ' ' * • • . . ' • V - ; . ' _ • . . . - • • - • V . " ; • . ' . • . . / ' • • . ' • • . • " , . • ' • ' • • ' 

^ • ' • • • . • . - • • • • • • • • ' " • • . . . / . • • • ^ • . • ^ " • ^ • • " ^ - • : • • ' ; • " • • • . • ' ' ' . . ' ^ - . • ' • ; • • • • / ' • • V - ' ' 

' . . ' ; . •.. . ' • - • • • • ; : : . " ; • .• / { : / •• ' , ' : , . •• • , " 

. . ' • ; . • , * • . • - ' ' • ' . ' < ' ' ' . . ' • ' . \ ' ' ^ • • ' . : - ' • ' . _ ' . . • . • 

' ' . . : . ' [ • • ' • . : • . • • . . . • . . . • r : ' : ' ' ~ . . • • . • • • . , ' . , ' • . • •• 

' • ' V- ' ' • ' - . ' • - . • ' • • • • . ' - . , ' • . - . ' . ' • . : • ' ; . ' • . - . • ; • ' ' ' " y . • ' • , " . . " : ' ' ' • , ' • • " 

•' , V . ' •. , ' • . . ' • . " ' ' : . ' . ' - . • • . • : • • ' • ' • • • / 

. ' . . • • • • ' . • • : • • • - • • • . - • . ' . . • . - • . • - . " . 

, ' • • - , ' . " . _ - . . - . ' . ' • • • . ' • • ' ' ' . ' - . • ' • • . ' • ' " ' " 

Hiat thereafter, pursuant to said resolutian and in accordance with die by-Ia^ws and the laivs of die State ôf̂ ' 
ITaTwas, said directors called a meeting <if stoddioldeis for the consideration of said amendment; and thereafisr;'. 

. pursuant to said notice and in accordance widi the statutes of the State of Klansas, on the i / t h _dlHy of 

' ' "• ', 19 ^ said stockholders met and convened and considered said 
•proposed amendment 

I h a t at said meciting the stockholdcES entided to •vote did •vote ujpon said amendment, and two judges duly 
appointed for the purpose conducted said vote deciding upon die qualification of voters and declared that the ma
jority of •voting stpdfhoHpTS of the corporation had voted for the proposed amendment certifying that the votes 

were : 1__ A l l ; " AUTPC m fâ vor of the proposed amtadment and 

™ *̂  shares against t^^ aTni«.7if̂ TnffTif. .• ' ; r.^iLi *? "Vj- • •, 
. . . .••VI;;'-/;*) ' <BrcUuorduMi) 

'̂_ That sqid Aipendmept-wp duly adc^dsd in. accordance •with the prayisiaDS of Chapter 17, Article 42, General 
Sbatotes^f ^KJmsas, 1949, ̂ d EQnendinents thereto. 

•'•'.-Y'jrfiat' QieTcapibd'of s e i i corporatian'will not be>edueed^iundetor"b3^)fftasbif^ctf said fltncifiHTtidit.-' ':'•-• ••""'' ' 

• Iv i ' . <,<<- •L.y.i'.-̂ '̂i .'̂ •. <• 1'. •';".:', ; I N ^bisxss«^WBEBEW~we ham. 'hereunto set our h a n d s a n d afBird the seal of 

.said corporation mis. 

.i:>;.Vi-. rW'c 
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' v ^ ' JL • , - • : 

•=^ • r : Z . i,'. 'j y'jSTATlk .OP.'} 

CkJtWTr. n»-"'"--^''--;'SedptfTclc' 

'": V'': Be j t lieideiiibered, d>it h^^oie ma 

' inui,dfb^thisCbimtj 'aibdState 'af^ I ^ A S;.. M; , ^Mur ray 

a. Notaiy FnhHc. 

vfte^deb^^hcle•^Brt!a£taat-IJT.^ H . E 1 ' M o r g a n ' •jSteaigtaryT^ Aiwiî imf Seerebny 

oF • '- Stanidartl PTPducts./' Inc. y- j a utuporatiQii, pfwoaiaTly launm to me 

to l>e,die pasiaii who nrfinited die ioiegofaig Jnstnmiaiit of writing BT • P r e s i d f t t i t —' ' ;, -' — " ' ' ' . . 

irtiA Assistant Secretary ^ -' - i TTj<p«lKTO]y,ml̂ î ll1yfldmĉ ^ die Aeoitiii of die 
M i ^ f h , , 30th'- 'j ^ . y ;^::.:'• July. :V -'•; ' ' -• -^^' ; ^ 6 3 - - " ^ ^ " 

•[SE*î I 

I 
Q^lni— 

My Commtelon Expire* June 9,.19SS 

_ _ : , I t . 

' Wotory FiibUe. 

lUOTy.jo.aiBOTjjajao ntqatM. aqj- finTijj , ^ ° ° ? . 

; 'SIE[PQ;-

•pNI 'NOISipaHd gHWCNVIS,.;; ':,"««*?=°^•• 
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MINUTES 'OP MEETING' 

, of the 

•BOARD OP DIRECTORS 

ELECTRONIC COMMUNICATIONS, INC.-

•Held Septeniljer 27, 1965 

A meeting'o£ the Board of Directors o t ELECTRONIC COMMUNICATIONS, 

INC. was held at the Midday Club on- the 2ath Floor of the Fidelity-

Philadelphia Trus.t Building, Philadelphia, Pennsylvania, on Monday, 

September 27, 1965, inmediately following lunch, pursuant to notice 

given to all the Directpraln accordance with the By-Laws of the 

Corporation. 

The following Directors of the Corporation, constituting a quorum, 

. were present:' 

Messrs. W. R. Yarnall 
C. K. Baxter 

. S. W. Bishop 
. - D. R. Bradley 
. Duncan Miller 
W. D. Roosevelt 
E. P. T. Smith, Jr. 
J. B'. Williams 

' G. R. Wilson. 

• Messrs,. J. P. Crawford, Jr. and H. A. Kroeger were absent, Mr, 

T. ,G. B. -̂ Ebert, of Ballard, Spahr, Andrews & Ingersoll, was present 

by Invitation. •' • . 



Mr. C. L. Lord, -Secretary of the Corporation, was present and 

acted as,Secretary of the meeting. 

Mr. W. R. Yarnall, Chairman, called the meeting to order. 

' The minutes of the meeting of the Board of Directors held on 

August 23, 1565 were unanimously approved. 

Mr. Yarnall reported for the Executive Committee, stating the 

Committee' had reviewed the results- of-operations, for the month of 

August and projected earnings for the year ending September 30, 

1965. • The bacJclog--is at. an all-time high of $41, 500,.000 ahd'. 

prospects are encouraging for an even higher figure by year, end. 

A tornado struck SPl's warehouse in-Wichita on September 3, 1965 

, but.no adverse effect is expected on the Company'a"financial 

statements because the building and contents are adequately covered 

by insurance. The Company is.still actively pursuing acquisition 

possibilities and Scott Electronics Company, in Orlando, Florida, , 

and the R. L. Dra]ce Company, of Miamisburg, Ohio, are receiving 

active consideration at this time. 

Mr, Bishop delivered his President's Report, including a review 

of operations for the month of August, 1965, which indicated . 

profits after taxes of $31,885, or .0420 per common share. Net 

income for the eleven months .ended in August amounted to $455,880, 

^ 2 -
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equivalent to 62<? per common share. The Company still expects to 

equal or' exceed earnings reported for the fiscal year ended in 

1964. The backlog continues at a high level and is expected to 

reach another record as of the end of September, 1965. At the 

present time both St. Petersburg and Benson are experiencing 

schedule slippages becaiuse of start-up problems involved with 

new programs. Benson has had,' in addition, the effect of the 

strike which was -settled in'early August. Mr. Bishop reviewed, 

the charts setting forth comparison of performance against projectio) 

for all Divisions, He stated that fiscal year 1966 forecasts will 

be upgratied and initial fiscal year 1967 forecasts prepared and 

reviewed with the Directors at the October meeting. At the same 

time new product development programs will also be'reviewed. He 

concluded his report by saying that management was continuing its 

efforts to uncover likely acquisition candidates, and'in addition 

to the two companies referred to in the Executive Committee report 

he hoped other possibilities would be available for discussion at 

the October meeting. 

Mr. Bishop asked the Directors to give consideration to the 

appropriations for capital expenditures for the six month period 

beginning October 1, 1965 and ending March 31, 1966. After due 

Consideration and discussion the Directors unanimously approved 
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the following appropriations for such period; 

St. Petersburg Division: 

Manufacturing $160,000 

Engineering 85,000 

'Administration .35, OOP 

$280,000', 

•Benson Manufacturing 60,000 

Standard. Precision (including 
$10,000 uncommitted from the 
prior six months appropriation) _30^000 

$370,000 

The-President also asked the Directors to give consideration to 

an"annual appropriation for charitable contributions, and after 

discussion the' Directors approved an appropriation of $5,000 for 

charitable contributions for the Corporation and its divisions 

and subsidiaries for the fiscal year ending September 30„ 1966. 

Individual contributions are to be approved at the sole discretion 

of the President, 

The Chairman.aimounced that the Board of Directors should next 

conside.r a proposal-that' its wholly owned subsidiary. Standard 

Precision, Inc.. be completely liquidated and dissolved pursuant 

to the terms of the following Plan of Complete Liquidation.of 

Standard Precision, Inc. which was presented to the meetings 
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"This Plan of Complete Liquidation proposes to 
accomplish the complete liquidation of Standard 

- Precision, Inc., a Kansas corporation, through the 
distribution by it of all of its assets in complete 
cancellation of all of its stock pursuant to 
section 332 of the Internal Revenue Code of 1954 
in the following manner: 

1. When this Plan has been adopted by the Board 
of Directors of Standard Precision,.Inc. ("Standard"), 
it shall be submitted to Electronic Communications, Inc., 
a New. Jersey corporation, ("ECI"), the owner of all of 
the issued and outstanding- stocTc .of Standard. . 

2. This Plan shall be considered adopted when the 
Board of Directors of ECI approves the Plan and • 

. authorizes the distribution of all of the assets of 
Standard in complete cancellation of all of its stock.. 

3. After adoption of this Plan the following 
action .shall be taken; 

(a) Standard shall cease doing business and 
all .of its properties, assets, and rights of every 
description real, personal and mixed, tangible and 
intangible, wherever situated shall be transferred and 
distributed to ECI in complete cancellation of all the 
stock of'Standard, iand 

.(b) ECI shall assume payment of all 
liabilitie's and performance of all obligations,, if any, 
of Standard of every description, whether absolute 
or continge.nt. ' . , - • - . ' 

4. As soon as practicable after-the action 
referred to in Section 3 of this Plan has. been taken.; 

(a) ECI shall surrender to Standard the 
certificates representing all of the issued and 
outstanding stock of Standard and such certificates 
and.the shares represented thereby shall be cancelled, and 

' (b) . Standard shall' formally be dissolved in 
accordance with the General Corporation code of tha 
State of Kansas." 
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Thereafter, upon motion duly made and seconded, the following 

resolutions were, unanimously adopted: 

RESOLVED, that the,foregoing Plan of•Complete 
Liquidation of Standard Precision, Inc. and that the 
following resolution; 

"RESOLVED, that it is deemed advisable, 
in the judgment of the Board of Directors, 

. .and for the benefit of the Corporation, that 
the Corporation should be dissolved." 

which was adopted by the Board of Directors of standard 
Precision, Inc., on September 27, 1965, are hereby 
approved. 

RESOLVED, that Electronic Communications, inc., 
the owner of all of the Issued and outstanding stock 
of Standard Precision, Inc., hereby.authorizes.and 
approves of the dissolution of Standard. Precision, 
Inc. and hereby .authorizes the distribution of all 
of its assets in complete cancellation of all of its 
stock as 'provided in the foregoing Plan of Complete 
Liquidation. 

RESOLVED, that the President and the Secretary 
are. hereby authorized to .execute and file a written 
consent to the dissolution of Standard precision. 
Inc. in the name and on behalf of Electronic Communi
cations, inc., as the owner of all of the issued and 
outstanding stock of Standard Precision, -Inc.' 

RESOLVED, that the President and Secretary 
are authorized and directed to execute and deliver, 
on behalf of this corporation and in its name, an 

. instrviment whereby Standard Precision, Inc. transfers ' 
and assigns to this Corporation all of.Standard -
Precision, Inc.'s assets in complete cancellation of 
all of standard Precision,' Inc.'s stock,, against an 
assumption by this Corporation of all of standard 
Precision,'Inc.'s liabilities. . 
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The Chairman stated that in connection with the liquidation of 

Standard Precision, Inc. it was necessary' for .the Company to 

make satisfactory arrangements with The Fourth National'Bank 

and Trust Company, Wichita, relative to the bank accounts and 

borrowings with t h ^ financial institution. Whereupon* after 

. .motion duly made and seconded, it was'unanimously . 

RESOLVED, that the. officers of Electronic 
Communications,'Inc. are hereby authorized to open -

. ' ' bank accounts at The Fourth National Bank.and Trust 
Company, Wichita, Kansas, and that they are further 
authorized to execute and deliver to such Bank 
resolutions in such form as the'Bank - may, reasonably 
require,, with the authorized signatures to continue 
to be the same aa those previously authorized by 
Standard Precision, Inc. 

RESOLVED, that W.,R. Yarnall, Chairman, S. W. 
Bishop, President, or C. L. Lord, Treasurer, are hereby 
authorized to. deliver to The.Fourth National Bank and 
Trust Company, Wichita, Kansas, a note' dated October 
1, 1965, in an amount of $75,000.00 with interest at 
the rate o f _&% per annum until maturity,, with payments 
to be paid in installments as follows!; 

$5,000.00 (Five Thousand Dollars) plus accrued 
interest.at the rate of 6?̂  per annum payable 
quarterly, beginning-December-1, 1965, and 
•$5,000..00 and accrued interest at 6%, on the 
Ist day of each succeeding-^March,- June, September 
and December thereafter, with a final installment 

. 'of $50,000.00 plus all accrued interest due and 
payable on March 1, 1967, 

The Chairman announced that the Directors should, in connection . 

with the dissolution of-Standard Precision, Inc., consider means 

of preserving the Standard Precision name, in Kansas. After dis-
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cussion and on motion duly made and seconded, the following 

•resolution was unanijiiously adopted; 

• RESOLVED, that the officers are authorized and 
directed to cause to be incorporated in Kansas;' 
immediately after the-.dissolution of Standard 
Precision, Inc. becomes effective, a new Kansas 
corporation to be named Standard Precision, Inc. 

The next meeting was scheduled for October 25, 1965,. following 

,lunoh, at the Midday Club, 28th Floor, Fidelity-Philadelphia Trust 

Building, Philadelphia,. Pennsylvania, unless otherwise agreed 

.upon.-

. There being no further'business to come before the Board, the 

meeting was, on motion duly made, seconded and carried, adjoxirned 

at 3:15 o'clock p.m.. 

^ .> f .4- r^ 
Secretary 
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RESOLUTION 
BY 

TTTK E C I MEGER C O R P . 

-OF. New iTeraey 

December 17, 19.21_ 

At a meeting of the Directors of ECI MERGER CORP . 

duly held at the oflSce of said Company, on thfl . 17 day of Dfinflmber—: 19JLL-

the following resolution was adopted: 

RESOLVED, That the President and Secretary of this Corporation be and they are h^eby authorized and instructed to execute 

the •written consent thereof to be sued tn the State of Kansas, in the maimei provided In K. S. A. 17-501 and all acts amendatoiy 

thereto. 

State o£ FLORIDA 
oa 

County of P INELLAS 

C . L . L o r d . ^ ^ T . F . P e p p e l 

V i c e A s s i s t a n t 
being duly swom, say that they are/4Vesident and/Secretaiy respectfully of . ECI MERGER 

^ ^ ^ - ; : , a corporation of the State nf New J e r s e y , 

and that the foregoing is a ture and correct copy of the resolution adopted by the board of directors of said cor

poration on this 1 7 t h ^^y nf D e c e m b e r igT l^ 

V i c e President 

4J2 
' . ^ A s s i s t a n t secretary. 

SwoBN TO AND-SOTSCHIHED before me, th ia__ lZyL.day rJ D e c e m b e r IQ "^^ 

' ^ • ^ ^ Notary Public. 
Notaiy Public, Slate of Florida at Lsrga 

>,„ ^ . „.„ „. „ My Commission Expires SEPT. 11, 1375 
My coumussiou espures . LI— —la 



Application for Authority to Engage in Business in the State of 

Kansas as a Foreign Corporation ^ - J $ ^ ^ C>Z. 

TO THE CHABTER BOARD OF THE STATE OF KANSAS: 

ECi MERGER CORP. .., a corporation. 

organized under the laws of the State nf New J e r s e y applies for permission to engage 

in business in the State of Kansas, and submits the following statement, to wit: 

FIRST: A certified copy of its Charter or Articles of Incorporation with certification dated within 60 days prior 

to presentation of application to Charter Board ' 

SECOND: The location of the principal ofiSce or place of business 

Homenffi,^pl501 72 S t . N o . , Box 1 2 2 4 8 , S t . P e t e r s b u r g , F l o r i d a 3 3 7 3 3 
(Zip Code) 

Kansas Qffic&___ ', -. ' 
(Zip Code) 

THIRD: The location of its registered office in Kansas <̂= FIRST NATIONAL BMK BUILDHTG-. 
(Number). 

SHAWIEE COUMTY. TOI^KA. MJISAS. 66603 e /o THE CORPORATION CCMPAM". HTC. » 
(street) ^ (City) (County) 

and the resident agent in charge thereof at such address i> THTJ; nnK-pOT^ATinw mMPANY, -mV.., 

FOURTH; The full nature and character of the business in which said corporation proposes to engage within 

the Slate of Kansas« t o develop, design, assemble, r epa i r , manufacture. 

sell, store and distribute all kinds of electronic or electro 

mechamlcal products, parts thereof, emd supplies, accessories 

and equipment therefore, and all articles and things pertaining 

thereto or to the operation thereof or to any branch of- the 

communications industry. 



OFFICE OF SECBETABT OF STATE 

Received of ECI MERGER CORP. ^ 

and deposited in the State Treasury fees on this application as, follows: 

December 29 , 1971 Application fee 

Filing and recording fee. 

Capitalization fee 

ElwliS'M, Shanahan 

$25.00 

$2.50 

Sectetary of StaU. 

'Will iam R. S ^ a r t 

APPROVED by Charter Board 

lljis 22th day nf December t 
AMtaiata Secretary of State. 

19LJZJL 

Carl O'Leary "nr State Charter Board. 

m^zdmt 

.-ji;. e^c^Ji iS • ^ I 

r 
! • I 

JAN 3^72) 



FIFTH: As iadicated by the Articles of Incorporation, the corporate existence of the applying corporation vnR 

expire- hi -the ̂ tatg -of-incoipuratiorr -on ̂ ^ ' i s p e r p e t u a l __—_ . 

SlA'lJtl: The names and post-office addresses of the officers, or trustees, and directors are: 

OFFICERS Name and address: 

PRESIDENT— ( s e e a t t a c h e d s c h e d u l e ) 

VICE-PRESIDENT-

S E C R E T A R Y — 

TREASURER_ 

TRUSTEES OR DIRECTORS-

SEVENTH: The amount of authorized capital stock of said corporation is .jt^^^^ divided 

into 1000 shares. 

The amoimt of issued capital stock of said corporation f'; 1000 . 

The amount of said issued capital stock the corporation proposes to invest in Kansas i" 9 4 . 



:.\ssistant. Vice 
Pl-esident 

\ssistant Vice 
President 

.î ssistant Vice 
President 

Assistant 
Secretary 

."Assistant 
Secretary 

.\ssistant 
Treasurer 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Kenneth L. Carlson 

Cameron L. Lusty 

H. M. May 

T. F. Peppel 

James E. Rambo 

E. C. Nowak 

R. S. Laing 

John J. Hangen 

D. E. Eckdahl 

James E. Rambo 

P. L. Scott 

C. L. Lord 

Paul G. Hansel 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

St. Petersburg/ Flc 

St, Petersburg, Flc 

St, Petersburg, Flc 

St, Petersburg, Flo 

Main & K Streets Dayton, Ohio 45409 

Main & K Streets Dayton, Ohio 45409 

Main & K Streets 

Main & K Streets 

Main & K Streets 

Main & K Streets 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

Dayton, Ohio 45409 

Dayton, Ohio 45409 

Dayton, Ohio 454 09 

Dayton, Ohio 45409 

St. Petersburg, FloJ 

St. Petersburg, FloJ 

St. Petersburg, Flo] 

file:///ssistant
file:///ssistant
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President 

Vice President -
Finance, Secre
tary and Treasurer 

Vice President -
Engineering 

Vice President -
Marketing 

Vice President -
Manufacturing 

Vice President 

Vice President 

Controller 

Assistant Vice 
President 

Assistant Vice 
President 

Assistant Vice 
President 

Peter L. Scott 

C. L. Lord 

Paul G. Hansel 

Morton S. Klein 

T. W. Easton 

R. G. Walker 

John J. Hangen 

Clyde Stoddard 

Budd M. Cobb 

Frank J. Ocnaschek 

Kenneth H. Prall 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 12248 

1501 72 St. No. 
Box 1224-8 

1501 72 St. No. 
Box 12248 

1501 72 St. No, 
Box 12248 

1501 72 St. No. 
Box 12248 

Main & K Streets 

1501 72 St, No, 
Box 12248 

1501 72 St, No. 
Box 12248 

1501 72 St, No, 
Box 12248 

1501 72 St. No. 
Box 12248 

St, Petersburg, Fl 

St. Petersburg, Fl 

St. Petersburg, Fl 

St. Petersburg, Fli 

St, Petersburg, Flc 

St, Petersburg, Flc 

Dayton, Ohio 45409 

St. Petersburg, Flc 

St. Petersburg/ Flc 

St. Petersburg, Flc 

St. Petersburg, Flc 



EIGHTH; A detailed statement of the assets and. liabilities of the appHcant corporation as o f — i i Z — L . 

NOTE: Statement must be dated within 90 days of date of application. 

RESOURCES 

SILLS RECEIVABLE 

REAL ESTATE 

PERSONAL raOPERTY 

STOCKS, BONDS ANO OTHER SECURITIES 

MERCHANDISE 

CASH ON HAND 

DUE FROM BANKS 

ACCOUNTS fiECEIVABLE 

JUDSMENT5 

P r e p a i d e x p e n s e s 
I n v e s t m e n t i n and r e 

c e i v a b l e from s u b s i 
d i a r y 

, 

TOTAL, 

DOLLARS 

-

3,610^626 

3 015979 
• —f - r i • 

11,475^20 

1&500 
• - — r - - • -

. 129;632 

4,145/475 

159.159 

2361827 
' 7 

2^515118 

era. LIABILITIES 

CAPtTAL PAID UP 

SURPLUS 

UNDIVIDED PROFITS 

Note 
J S J E I PAYABLE 

ACCOUNTS PAYABLE 

BONOEO INOEBTCONESa 

ENCUMBRANCE ON REAL ESTATE OR PUNT. 

Accrued l i a b i l i t y 

Due p a r e n t c o r p . 

TOTAL, 

DOLLARS 

1000 

§00:^62 7 

^ 6 7 , 0 8 3 

4^0(^000 

1939,460 

^35^000 

:^989,026 

155922 

I 

2^515 /18 

CT3. 

-

STATE OF- FLORIDA 

PINELLAS -County, 
ss. 

T. . T j - i r r i 
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GfiRTlFICATE OP INCORPORATION ' " 

0 ? • ' ' ' 

BCI KERGfiR cbRP. 

THE UNDERSIGNED, o f the age. of' tv/fihty-^Ofte years 

or over, in order to form a corpbratibn "pursuant to thft 

provis ions of T i t l e 14A, Corporat:i6ns>- General, of the 

New Jersey S t a t u t e s , hereby e5t6Cutes the jfpllowing C a r t i -

f i c a t e of Incorporat ion: 

FIRST: The namo of the Corporation i s ECI 

MERGER CORP. 

SECOND: The purpose of the corEwsration i s to 

engage in any a c t i v i t y within the lavf^l bufiihe.ss purposes 

for which corporat ions may be organized vthde'r the New 

Je r sey Business Corporation Act. 

THIRD: The Corporation i s .authorized to isfeue 

one thousand (1,000) shares of Coamion StodJc p£ the par 

value of $1.00 per sha re . 

FOURTH: The address of the . i n i t i a l r e g i s t e r e d 

offi 'ce of the Corporation i s 15 Exchange .l^laee-, Jers.ey 

C i t y , New Jersey 07302, and the name Of the - ic i rpora t ibn ' s 

i n i t i a l reg is te red agent a t tha t off ice i s The Corporation 

Trus t Corapariy. 

FIFTH: The number of dijcectbrs c o n s t i t u t i n g 

the i n i t i a l board of d i r e c t o r s sha l l be seven; and tha 



0 0 1 
;,.. ' y < •"•••; : ' i A \ - j : - ^ - ^ ' 

j Q' 5 - a - • - - - • • '^ 

^ ^ ^ i j / : ^ i i ^ ' 
•.'.;;,.;:;-v^?;^v;-^.i<;^ 

names and addresses of the directors &t6 as followst 

Names 

C. L. Lord 

P. G. Hansel 

Addresses 

Main • 6 K Streets 
Daytort, 'Ohltf' 4540$ 

Main ft: X Stfeets 
b^ytdft, 6hlp 45:46'9 

Main ( K" Streets' 
D.ay.tofi, Ohio 45409 

Main & .K Streets 
barton/^o'hio .4.540? 

1501 72 Street No. 
Sox 1224§ 

Sfci. Petersburg'/ . f iorl^a 33733 

1501 72 S t r e e t Nij» 

Spt Pe te rsburg , Floricia • 337.33 

156iv;72 ikx^^'t NO. 
Bo:f i2i^.8 
.St. Pe tersburg ; Flor ida .33?33 

m 

SIXTH: The name arid address of:'tihe incorporatoi:^' 

of the Corporation is as followsl 

Alfred J. Ross 53 Wall Street 
New YorJc, New York 10005 

IN WITNESS WHEREOF, the undersigned has signed 

this Certificate of Incorporation fchisj 2ftd day of December,. 

l.'̂ 71. 

Tcn ." Ross*/ Incorpora tor 
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CEETIFICATB OF MIIRGER ' 

OF 

ELECTRONIC COHMtTNICATIONS, INC: 

INTO. 

ECI MERGER CORP. 

To: The Secretary of State 

State of New Jersey 

Pursuant to the provisions of Section 1.4AilO-l and 

Section 14A:10-4, Corporations, General, of the New Jersey 

Statutes, the undersigned corporations .hereby execute the 

following Certificate of Merger. 

ARTICLE ONE 

•Electronic Communications, Inc;> a corporation organ

ized and existing under the laws of the State of New Jersey, 

shall be merged into ECI Merger Corp./ a corporation 

organized and existing under the laws of the State of New 

Jersey, which is hereinafter deoignated as the surviving 

corporation. 

The address of ECI Merger Corp.'s registered-office ' 

is 15 Exchange Place, Jersey City, New Jersey 07302 and 

the name of its registered agent at such address is The 

Corporation Trust Campany. 

The total authorized capital stock of ECI Merger Corp. 

shall bo 1,00.0 shares of Common Stock, par value $1.00 per 

share. 

. 1 • • 
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ARTICLE TWO. 

The Plan of Merger, attached hereto^as .Exhibit A, 

was approved by the shareholders o£ Electrdnic Cpnan'Unica-

tipns. Inc. at a special meeting of'shareholders ah<3 by 

the shareholders of ECI Merger Corp.. by A writteft cionserit 

in lieu of special meeting of sharehclders pursuant to 

Subsection 14A; 5-6(1) of the New Jersey .Business Corpora

tion Act, which written consent represent's. all d£ the 

issued -and outstanding shares of ECI Merger Cdirp., in 

each case in the manner prescribed by the New .Jersey Busi

ness Corporation Act. • 

ARTICLE THREE 

As to each corporation whoSe shareholders are entitled 

to vote, the number of shaies outstanding are:' 

Total _NOmb*-.r of 
Shar.es 

Name oC Corporation Outst'ahding 

Electronic Communications;. Inc. d^9,$4i 

ECI Merger Corp. 1,000' 

ARTICLE FOUR , ' ' 

As to each corporation whose shareholdet.s are entitled 

to vote, the number of shares voted for and against the 

.plan, in the case of Electronic Communications, IriC'.at a 

special T.oeting of shareholders and in the c&se of ECi Mer'ger-

Corp. by a written consent i n liau p i special, iasctlng of 

••••ii'* I 

/ 
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• # 

Ototal Shares . 
. Voted Per . 

89a, oib 

i,o.oo;-

.Total- Shares 
Vdted Agaihst 

None 

None , 

• • ' % 

:' • £ ' 

..;'.• 

: • 

• • 

shareholders, are, respectively: 

-Name of Corporation 

Electronic Communications, Inc. 

ECI Merger Corp. 

IN WITNESS WHEREOF each of the 'Undersagned corpCra-

tions has caused this Certificate of 'Met.ger to .be'executed 

in its name by a Vice President as o£ the 29th day of 

December, 1971. 

ELECTRONIC C'OMMUNICATlpNS, liJC. 

• • . . ' 1 . 

J-Ji/w.mngt^n- " y / , Vice Pres ident 

ECI MERGER CORP. 

By. Q j . 2/^ 
T^/Tw^ngin . ( / , .Vice President 

7 



PLAN OF MERGER • 

••• • O F • • ;..':. 

ELECTRONIC COMMUNICATIONS ,• INC , 

•. -• . INTO; . 

ECI .MERGER CORP. . 

FIRST: The'names of .the constituent corporations 
are Electronic Communications, Iric. and ECI Merger Corp. . 
ECI Merger Corp. shall be the surviving -cprporation.'. 

.-SECOND: Electronic Communications^ inc. shall 
be merged into ECI Merger Corp., such merger to be effec
tive upon the filing of a Certificate of Merger, in the 
office of the Secretary of State o f New Jersey, 

THIRD: • The Certificate of Incorporation of the 
surviving corporation.shall be.the Certificate of Incorpora
tion • of ECI Merger Corp., except that Article FIRST"thereof 
shall be hereby amended as of the. effective date of the.. 
merger • to state in.'its entirety as follows : 

"FIRST: The name of the" corporation, is : 
ELECTRONIC COMMUNICATIONS, INC.". 

• FOURTH: .(a).. .The. manner and basis of .conv'erting 
the shares of each constituent corporation into the shares 
of the :surviving corporation, or cash or other considera
tion to be paid or delivered in exchange for' shares of the 
constituent corporations, is as .follows: 

• Upon the effective date' of.-the merger: . 

: " (1) Each issued and outstanding share of 
Electronic Communications; Inc. Coiranon . 

... Stock'held of record'by any holder . 
•• .' thereof other than The Natiohal Cash .. 

Register Company shall forthwith be ' ', 
•cancelled and in lieu,thereof the holder . 

'̂•••V .̂:;-;~: df :^uch'Comihon;;Std(i^..shall^''sui)ject to '. • ' : ' : [ ' ' 
the provisions of siibp.aragraph .(b) ..'.• ' 

D̂ ĵ-u..̂ ^̂  inn 



below, be e n t i t l e d to r ece ive cash a t . 
—[—7-̂ fefee—3?arte—of- $26.00 'per share fo r .each 

• . such^share he ld , except to the e x t e n t .•.••'^ 
any such holder, may pe r fec t h i s r i g h t s '.. 

• as a d: issent ing shareholder under. Chapter 
l l ' o f T i t l e 14A, Corpora t ions , General-, \ 

. • . • • of the'New J e r s e y . S t a t u t e s . 

. (2) .Each i ssued and outs tanding sha re of 
E l ec t ron i c Communications, Inc . ' Cornmon. 
Stock held of record by The N a t i o n a l -. 

• Cash R e g i s t e r Company s h a l l f o r t h w i t h '. 
he c a n c e l l e d and no shares i s sued o r . 
cash pa id i n . l i e u thereof ; and 

(3) The i s sued and outs tanding sha r e s of ECI 
Merger Corp. Common Stock ( a l l of which 

•shares a r e held of record by The N a t i o n a l 
• Cash Regis te r . Company and which.-consist. 

... of one thousand' (1,00 a) sha res of. Common .'•'.. 
/ s t o c k , par va lue §1.00 per share) s h a l l ; 

." . . . -..be t h e . i s sued and outs tanding s h a r e s of..'; 
• the . s u r v i v i n g corporat ion. . . 

. (b) •• From and a f t e r t he e f f e c t i v e d a t e ... 
of t h e merger, the h o l d e r s of c e r t i f i c a t e s ' o f E l e c t r o n i c •', 
Communications,' Inc . Common Stock s h a l l cease to have' 'any-
r i g h t s with respec t to', such s tock , except to .the e x t e n t . ' 
a n y - s u c h holder may p e r f e c t h i s r igh ts , as a d i s sen- t ing 
sha reho lde r under Chapter 11 of -Ti t le 14A, C o r p o r a t i o n s , -. 
G e n e r a l , of the New J e r s e y S t a t u t e s . After the . e f f ec t i ve - , 
d a t e of . . the merger, each ho lder of r ecord , o t h e r t han The 
N a t i o n a l Cash Regis te r Company, -of an o u t s t a n d i n g c e r t i f i - . 
c a t e o r c e r t i f i c a t e s t h e r e t o f o r e r e p r e s e n t i n g sha r e s of. 
E l e c t r o n i c Communications, I n c . Common.Stock, s h a l l be en
t i t l e d , except as a f o r e s a i d , upon sur render of t h e same ' . 
t o t h e surviv ing c o r p o r a t i o n diily endorsed as ..the. s u r v i v i n g 
c o r p o r a t i o n may r e q u i r e , to ' r ece ive - i r i exchange t h e r e f o r a 
c h e c k . i n an amount equal to . t he numb .er of. sha r e s t h e r e t o - ' . 
f o r e r ep re sen t ed by such c e r t i f i c a t e or c e r - t i f i c a t e s 

' m u l t i p l i e d by. $26.00. . '. • •̂' . '• '.'."•:. 

Dated as of December 6,' 1971, 

PoTTfTionn l i n 



STATE OF NEW JERSEY ,.. ) 

COUNTY OF HUDSON . 

•. . • PATRICK AGOSTINO.;-" being.' duly .sworn,., deposes., and .; 

)SS'.:' 

>V.;-. 

'says: . . ' ;•̂  ''•.' 

That he'is.^.Assistant-Secretary of REcisTRAR AND'; 

TRANSFER COMPANY ,'l^ an sfef; Agent for ELECTRONIC' y; 

-COMMUNICATIONS, INC. -, 

. That on the Sth day.of December^ 1971,'at.,fiye..:.. 

o'clock P. M. (Eastern Standard Time) , to the'. -

• stockholde;rs- of record' as: of ̂  the :close- of ̂ business ',. •;' • 

December 7, .1971, .he caused to .be' mailed at. the ;United 

States', Post Office,. Washington' and'Montgomery .Streets , 

'Jersey.' City,- New.'Jersey the' following:^;- .Exhibit r A",-.; -

letter to shareholder,: Plan of :Merger-and Notice,of. .-

Special Meeting combined. .'̂  

The -abov^ exhibits were enclosed in sealed, ' .. , 

•postpaid. First Class-;Mail ..Envelopes addressed to; all -:• 

the holders; as; shown'.by .the records /maintained by : :,•..; 

REGISTRAR- AND. TRANSFER; COMPANY as Transfer ̂ Agen^... : ; .; 

Sworn to 'before me this .- . 
14th day of December 19 71. 

; ^ . < ^ ^ ( & . i l ^ c ^ ^ e ^ 

Cfi/i^lL:? A. PCV/CRS-

-Xff-

•D r . . ,^\ •< ' •• 



• ELECTRONIC COMMUNICATIONS,'. INC.--
. / • • . . 

.SPECIAL AffiETENG OF .SHAREHOLDERS. 
•';• • . . ; • . : ; , D E C E M B E R 2 9 ' 1 9 7 1 

. " ' ' •^•' H 

O A T E OF. JUDGES 

• ; - / S T A T E OP OHIO^ V- -'•..•'.• '- ' .•'•'• ' • : - . ' '':•• ' ' - . . • . ' •• ' ' : • ' .'' '• " 'y.-'.'/ '••:• ••• 

, COUNTY OF-MONTGOMERY,. . S S : \ ' -̂ • " ' • ' • : / ' V , x.':.'"-'^ •'.:'';•:'••'';.• 

: • '\' T h e u n d e r s i g n e d , . duly appoLnted Judges at the s p e c i a l m e e t i n g of 

. s h a r e h o l d e r s of E l e c t r o n i c C o m m u n i c a t i o n s , . Inc . he ld D e c e z a b e r 29,. ... 

1971, be ing s e v e r a l l y and du ly-sworn , do so lemnly s-wear.that .-w.e w i l l .-

f a i r l y and i m p a r t i a l l y p e r f o r m our du t i e s as Judges and'-will faithfully. -. 

.-- -sLnd d i l i gen t ly c a n v a s s the m e e t i n g , decide upon the qua l i f ica t ions of the 

- , v o t e r s , conduct the vot ing at t h e m e e t i n g 'and hones t l y and truthfully.,;- ... 

• repor t and ce r t i fy t h e - r e s u l t s . o f the vot ing. ,- -.' •-..-;-• 

... . •- . : ^ . v ^ ^ . . . 

( 
I 

' S w o r n t o and s u b s c r i b e d 
.be fore m e t h i s ,29th.day.-.' 
of D e c e m b e r . , 1971.. "_',•. 

• r t 

Notary : P u b l i c 
ij;i,L:.--^J.;-H. fAL.MAGE. Allorney-At UiyV 

•,- •;-' Nolsry Public . - S l a t e of Ohio, .=:'-.,.-.• 
My commission has no expiration d a t a / 



ELECTRONIC COMMUNICATIONS,' INC-

. SPECIAL MEETING OF SHABEHOLDERS 
:'̂  - .DECEMBER 29,̂  1971 -,.--;. ;. 

REPORT OF JUDGES, ON EXISTENCE OF QUORUM 

r 

. '/. The undersigned, duly-appoLated Judges for the-special meeting of, -

shareholders of Elec t ronic Communications, Inc. held December 29, 1971, 

hereby report .that: •. -'v-' . . . : ' . . , . -

. . . 1. 899, 841 shares of .'Common Stock, $1 . 00 pe r share, of ,: . 

Elect ronic Communicat.Lons',' Inc. were outstanding on December 7, ^9.71/ 

. the record date, and a r e entitled to vote at the meet ing . . 

-; 2. 898, 010 such shares are p resen t in person and/or a r e r e p r e 

sented by proxy at the 'meet ing. • . 

. . 3 . -.'A. quorum is present at the meet ing. 

'^.'/3^. 

^ /n\ / ^^ 

• Sworn to and Sub s c r ibe.d 
before me th is 29th day 
of December , 1971. -

- - "TV!^^?^ 

• WILLIAM H.TALMAGE. Attorney At Law 
-.'.. Notary PuWic • State.ot Ohio -̂  . . 

.My commission has no expiration data; 
Seclion.l47.03'R.C» ; . - - ' ' ; -



. . ' •• •.:-.- "^ -• PROXY.---' -'. •.'.:/-'-.-^-..':.-:-'s-'.^-.-.'.-. '••• :••• 

•: 'E:NOW ALL MEN .BY THESE. PRESENTS, that the;undersigne'i .' 
a holder of eight hundred ninety eight thousand and ten (898, 010) s h a r e s 

. .of the. common stock, $1. 00 .par value, pf ELECTRONIC COMMUNICA - ' 

. TIONS, INC., a New. J e r sey corporation, does hereby'constitute and ' 
appoint R. S. Laing,. J, J.̂  Hangen and J . E . Rambo, or" any of them, 
its t rue and lawful attorneys in fact, .with full power of substitution, 

. for it and in its name, place and stea.d to vote the.-shares.of said stock 
.'standing in its name as its proxies at the special nieeting of the s h a r e 
holders pf the s'aid corporation to be held at the offices, of The Na.tional 
Cash Regis ter Company, Main and K Streets , IDayton, Ohio, on Decena-

• her 29, .1971, at 10:00 o'clock A . M . , Eas t e rn S.tandard Time, or on • -
: such other day as the meeting may thereafter be-held by adjournment 
.or otherwise, according to the number of votes which the undersigned 
•would be entitled to. cast at such meeting, hereby granting the said • 
a t torneys full power and authori ty to act for it and in its. name at the •' 
said meeting, in voting-said sha res in favor'Pf-the apf)rovarand adop
tion, of the Plan of Merger annexed to the Notice of such meeting a s ; . - . 

•fully as the undersigned could do. if personal ly present , ' hereby -. 
express ly ratifying and confirming al l that its said attorneys may .. 
do in its name, place and stead. ' . . - . . , ' . 

IN-WITNESS WHEREOF, The National Cash Register Company . 
has caused this proxy to be signed in its corporate name by its 
Chairman this -Z7 ^ . day of December , 1971. - .,- ^ ': 

THE NA.TIO.NAL'CASH REGISTER .COMPAN"5 

By_ 
U. 

r/J)k^J.l/U^:^^^:_ -
Chair nian 

"•" •:•'""?:: .^"..' .."3 



ELECTRONIC COMMUNICATIONS,' INC. 

SPECIAL.MEETING OF SHAREHOLDERS-: 
: , .DECEMBE'R.29, 1971 , ' . . . . .' 

)er . The undersigned, as a^ttorney and proxy, hereby votes the numbe 

- of shares of Common Stock, $1 . 00 p a r value, of Electronic Com:munications. 

Inc. .set forth belo-w in favor of the approval and adoption of the Plan of .'. 

Merger of Elec t ronic Communications", Inc. and ECI Merger Corp. , - a . .. -

copy of which Plan' aceOmpamied-the Notice of the meeting.'.. 

( ^ J . E . ^ R a m b / 

d u m b e r of'shax4^%f' ^ : - ^ " - , ^ " 
Coixanon Stock voted ' ; ' . : .898,010 



ELECTRpmC. COMMUNICATIONS,.; INC.'̂  

SPECIAL MEETING OF SHAilEHOLDERS 
.. ' .DECEMBER 29, 1971 .: '.',.; •-.^' 

. . ' REPORT OF JUDGES ; : . ; 

The. undersigned, duly appointed Judges of the special meeting of . 

• sha reho lde r s of Electronic Communications, Inc. held December 29, 1971, 

hereby ce r t i fy tha t the'number's of sha res of Common Stock, $1. 00 p e r . .. 

share , of Elect ronic Communications, Inc. voted in favor of and aga ins t . 

the approval and adoption of the .Plan of Merger of Electronic Conimunica- : 

tions., -.Inc. and ECI Merger Corp . , a cop^y .of which Plan accorhpanied the 

Notice of the meeting, were, respect ive ly , as follo-ws: •; 

TOTAL SHARES 
VOTED IN FAVOR. 

898, Oio : 

.' • TOTAL SHARES 
VOTED AGAINST 

- - - N o n e . - • >'•:-

. Swom' t o and Sub s 6r ibed V • 
•.before, m e th i s -2-9th day • /. 
.' ofDeceriiber;, 1971..'. 
•-•- • • • ^ r r ^ - ' ^ ' - ^ A ' - . ' ^ ' : ' - ^ v'; ;^- '^/-. ' : ' ^ 

yVILUAM.H..tALMAGE; Attorney At b"w 
..-; Notary Public'-^Slate of Ohio . i^-' 

Hy. commission has 'no expitadoa. deb'< 

;;:; .::^^ Section: i47.fl3.iLc;-\'-:;K:i:l; 

> ^ ^ ^ / ^ . y ^ ; . , ^ : 

T) .....^Uanr. 1 1 ^ 



ELECTRONIC COMMUNICATIONS, INC. 

.. Written Cons.eat in Lieu of Special . 
Meeting of the Board of Directors , 

.- The undersigned, being aU of the d i rec tors of 'Electronic Conamunicatior. 

Inc . , a New J e r s e y corporation, acting without a meeting pursuant to Sectior 

I4A:6-7(2) of the New Je rsey Business Corporation Law, as amended, do 

- hereby consent to the following action: -•-

. Adoption, of the following prearobles and resolution:; -. 

•WHEREAS, since 1.963 the Conipany has niaintained a Retirena'ent Inconae 

Plan for Salaried Employees and has adminis tered the same tmder an A g r e e 

ment of T rus t between the Company and Chemical Bank New York. Trus t 

Company dated Apr i l 5,.; 1963; and, ; •.'"";.•'•'.-'^ 

'WHEREAS, .effective on or about 'December 29, 1971, the Co'inpany will 

be merged with ECI Merger Corp.'. and all of the asse ts and employees of the 

Company will be t ransferred to ECI Merge r Corp . , ' -which will change i t s nam 

to Electronic Communications,;' Inc. -'and continue the business withou-t in te r 

ruption thereaf te r except for the contemplated t ransfer of the Standard P r e c i s 

Division of the Company to The "National Cash Register Gompan.y; and .• ' 

• .WHEREAS,' It i s deemed to be in the best 'inteirest of the eniployees of the 

Company,-.the siJCces'sorcorporation and The National Cash Regis te r Coinpan; 

that.-the' said P l an be continued without interruption notwithstanding theJ. merge] 

and to that end it is ..deemed advisable, to m'ake cer ta in amendnients to the -; : ; 

. > l a n ; ' \ . . . • ' ' • , • • • • ^ • : ' ^ ' : ' • • : • . ; . . - • - • • ' • - . • : . ' ' ^ ' . ' : ^ ' - ' . : ' ^ : i - . . : \ . • ' " • - ; ' • • • ' : ^ • ; • • ' . ' • - : • • ' . ' . ' • • • • . • : • ' • ; ' - • . ' • ' : ' • ^ ^ ' . . - • • . 



; - . : ; • - NOW, THEREFORE, BE. IT; RESOLVED THAT:; --.:.''-;::'::'-.'"'v'^'•.J';- '-' 

• (1)^ .Article I, Paragraph.(1), of the Plan is amended to read as follov 

- "'Compiany' shall niean, individually,. Ele.ctroiiic Com-. • 
'municationsi ' Inc. and any subsidiary o r affiliated company ' 
'•which elects to adopt the Plan with the consent of Electronic-
Communications, Inc. and shall include any company which . • , '• 
.succeeds to all or anyport ion of a company by reason of m e r g e r , 
consolidation, sale , t ransfer or assignment of all-or any part of 
the company's proper ty or. by reason of change in o'waership'of' 

•the company, pro-Tided-that such successor company, shall adopt •. 
' . - ' • t h e P l a n ^ " . : . . - '.'- : ' • - ; ; ' " ' . • . ' " ' -̂  / : . - ' - ' . ' • . • . - - ' . ' . - . - • . - . . - . - ' . . ' 

- (2). The Plan is amended by adding, the folio-wing new Article, a-t the eni 

theireof: - .' . .v..----.-' •.-.'--•- • .\-\: •.;.,•-.•'• ' 

"Article VII --.-Withdrawal of a Company.. ; 

. 1 . - If at any t ime any Company included in thiS;Plan sha l l ; : .-• 
cease to part icipate in the Plan for aiiy r eason , . the Boaird of : ; 

;. D i rec to r s shall pi*ovide,for- the withdrawal or ' segregat ion of that .'• 
- Company's pro ra ta share of the Fund. .The;amount of such pro 
r a t a shaire shall be determined as-of the effective date of s u c h - - -
withdrawal on the bas i s of the value of the accrued .benefit credi ts 
of the part ic ipants , r e t i r ed participants and beneficiaries ' of that 
.Company, adjusted for: any years in-which contributions -were ' 
reduced or suspended by that Company. Such determination shal l : -. 

"be made by the Committee'on the recommendation of an̂  actuary, •: \ [ ' 
selected by it. The.Trustee shall select the sLssets of the Trust .'.-
to be withdrawn or segregated in the amount of that Company's .' 

.pro r a t a share so determined, aiid its valuation of said asse ts - -. 
• ~ for that "purpose shall be conclusive. 

2. If the withdrawal of such Company frOrn this Plan has . , 
. the effect of a terminat ion of the Plan so far as . that Company and ;-.' . -/.̂  

: i t s employees are concerned, then, the r ights of that Company's :-.-
par t ic ipants , . . re t i red participants, ' and benef ic iar ies shall be ,' -

• governed by the provisions of paragraph 3 of Art ic le 'V, hereof...' • ;^ .• 

. 3. - If the Company-which ceases -to par t ic ipa te in.the Plaii. ,.•:.: 
• .and -which withdraw^ i t s pro ra,ta share of the, asse-ts from, the ;. 

F\ihd;.cbiitinug5.,the Plan or adopts,.a substantially-.simil.ar plaii..foi".i;:;,-.!_- ....?, 
the beihefit "pf i ts employ el e s",. the ;withdr aw'al f::»k-na ..this Plan by •• that . •• 

. -Compiany shall-not be regarde'd 'as a te rminat ion "of.the Plan so 'far.; • 
-as .that Co-rhpany and itsi employees are concerned,, the^pfb'vis.iohs' ;- •;.;•..•••-.. 

- i . ' ' . - - iu;-- . :vi '• i i 
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- • • • v^^ j l f r 
•:v>c,irp,i-iij;.=K,:;r';»^-i; » • « " ! ) •vi^'ff' 

. 'o f paragraph 3 of Art icle V shall be deemed inapplicable'; •'-.-" 
• •_, •-'-., . and the rights of that Company's par t ic ipants , retired, par- ' . 

. • ticipants and beneficiaries shall be governed in; accordance -. ;'••..-: /'s 
with the provisions of the Plan so continued, or substantially-, -.'' j** 

- .' • s imi la r plan so adopted, by that Company for their benefit as . .' 
if no withdrawal from this Plan had taken p.lace-. '•' .;..;•• 

.-'; • (3j •' The said Trust Agreement be, and i t hereby, i s , amend.ed by addix 

the following new Section at the, end thereof: ' -, -. "' .. ,.•-,:•-. 

.'-;•'•' -••'•.'.•- ' , -"WrrHDRA-WALOF A,COMPANY. ';-;"v'^'-.;.-^', '.- ':: -.,• '-'-

••.. '..: 10". 1 If at any- time any Company included in the P lan • 
,• shall cease to part icipate in the Plan for .any. reason, the- .;•-," 

.'- • Trus tee shall withdraw or segregate a s se t s of the Fund in an ••'-'. • . 
.•.';'• amount deterniiaed by the Com'mittee as specified in. the-PlaJa,' '•./• ' 

..-' '.and the Trus tee shall deliver such assets , , or.'the proceeds .'of • ' _.-
-;• • - a sale thereof, to such person or persons^ including the Com-,-. 

' .- 'mittee, as, the Board of Directors shall d i rec t . ; The Trustee .'•••,. . ;'. . 
•' •• . sha l l select the a s se t s so,to be'withdrawn or segregated and •. '..';.,' 

. .,'.'.• i t s valuation of them for that purpose shal l be conclusive." ' ; 

(4) •-.: The officers .of the Company be, and they hereby a re , authorized 

and instructed;to notify Chemical BarLk New York Trust-Company, as -Trustee 

imder the 1963 Trus t Agreement, of the changes .in the Plan and Trus t and to 

execute such- documents and take such,other.a,ction- as may be n e c e s s a r y or ;.• 

.convenient to effectuate the foregoing resblutioris.-- ".•..•••'."•.;-.., --; • v:,.-..; 

Dated ' this 2'8th day'of December, 1971 

;.'.- .'/y 
: vV' T'-yr. 

•R. S. L3iirLg 

. / / • / / J , J . Hjthgen 

m'̂ f-
D...E.- Eckdahl ' 

; .: •;;: J..; E. /Rambo-... 

• — I 
-P.' L.; Scott 
/ '^^M-

C. L. Lord 

P.^G.. Hansel-: 
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Application for Authority to Engage in Business in the State of 

Kansas as a Foreign Corporation . ^ - ^ 7 T^ o i -

{5Kt7 I .xmm**'**Vt̂  

TO THE CHARTER BOAED OF THE STAUE OF KANSAS: ' 

ECI MERGER CORP . ^ ^ a corpoiation, 

organized under the Jaws of the State nf New J e r s e y applies for permission to engage 

in business in the State of Kansas, and-, submits the foUowing statement, to -wit̂  

FIRST: A ceitified copy of its Charter or Aitides of Incorporation with certification dated within 60 days prior 

to presentation of application to Ctarter Board ' . 

SECOND: The location of the principal office or place of business 

Homenffln^lSOl 72 S t . N o . , Box 1 2 2 4 8 , S t . P e t e r s b u r g , F l o r i d a 3 3 7 3 3 
(Zip Code) 

Kansas office—: 'L -. '. '• • 
(Zip Code) 

THIBD:, The location of its registered office in Kansas ^̂  FIRST. WATIQWAL BAJfX BUILDCTG. 
• (Number) 

SHAWHEE COUMY, TOIEKA. KAJTSAS, 66603 e/o THE CORPORATION CCaVgAM. DTC > 
(Street) .̂ (City) .• (County) 

and the resident agent in charge thereof at such address fa THTJ; nnRPn-RATTfW CnNfPAFY", TWC.^ -. 

FOURTH: The full nature and character xjf the business in which said corporation proposes to engage -within 

the State of Kansas to develop, design, aaaenible, repair, maoufactiare/ 

sell, store and distribute all kinde of electronic or electro • 

mechanical products, parts thereof, and supplies, acceasorles 

and equipment therefore, and all articles and things pertaining 

thereto or to the operation thereof or to any breinch of the ' 

coimnunicationa industry* ^__j 



OFFICE OF SECBETART OF STATE 

Received nf ECI MERGER CORP.. 

and deposited in the State Treasury fees on this application as. follows: 

: December 29 1971 A^jplication fee. ; 

Filing and recording fee -. 

Capitalization fee t-

$25.00 

$2.50 

10.00 

U / . ^ . J, A r4 / . . J iA?pF^? 
Carl O'.Leary nr State Charter Board. 

r 
I -1 

JAN 3 e72. 



•(Sir 

; .'.:J0INT:PLAN OF. MERGER- ' \ 
. ^ ^ • " : ; ' v A N D ' : ' . . ^ . ^ - • - • / • - - • • • . 

' •. AGREEMENT -OF . MERGER '. " 
..'\.. .;.:-'̂  ;BETWEEif •• :':'. 
; -E-SYSTEMS, INC.-'.. 

• • • A N D ' • • . • : • - : - - • 

. ELECTRONIC. COMMUNICATIONS., INC. 
--WITH-;' •.. ., :••' 

... E-SYSTEMS,'.INC. 
--• • :" A S - ;' .. •_•.• •-. .:. 

;: SDRVIVING .CORPORATION ' 

.WHEREAS, E^Systems, Inc. ,.:hereinafter called. E-'Systems .. 

or the Surviving Corporation, is a Delaware corporation with 

its principal place, of. business ait'Dallas,- Texas; -and-. .' '. ; 

-.WHEREAS, Electronic Communications,. Inc. ,; hereinafter - , 

called' ECI, is a New Jersey corporation with its principal; ; 

..place of. business at St. Petersburg, Florida; and' . 

PTOEREAS,. -the aggregate number of shares that ECT is'., 

authorized to issue;is IfOOO common shares at a par value 

.pf ?1.00..each, ail'of which shares are .outstanding and. are. 

owned.legally: and beneficially by.E-Systerns; and . 

W H E B : E A S , • E-Systems'.owns 10 0% pf ECI outstanding shares.'... ... 

and desires to liquidate ECI and'to merge ECI into E-Syste'ms .-

pursuant to the applicable statutes of Delaware and New-Jersey, 

t o c a n c e l all outstanding shares of ECI, and to combine, the ... 

properties, businesses, assets, arid liabilities of both com- ' 

panies into one surviving corporation.-which shall be E-Systems, 

-c.,..-> .--.---. .Inc.; ancT^ -r.̂ -r. 
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WHEREAS,; E-Systems desires to' ufcili.zk'-Internal,, Revenue ./ 

;• , Code SS332 and 334(b) (2) so that, taxaisle gain or loss is .:hbt . ,. 

: reo-ognized on this transaction of liquidation and'merger, and';. 

• SO that the property d:istributed in comple-te liguida'tioh .of .. 

..ECI will.be re'c'eived by. E-Systems at a .basis equal to the. 

adjusted .basis of all outstahdirig ECI shares purchased in.their 

. entirety by S-Sy.stems for $19 million. .. \ 

NOW THEREFORE, in consideration of the premises and the 

mutual agreements herein contained, the parties hereto in .... 

accordance with,the applicable provisions of the laws of the 

States of Delaware and New Jersey do hereby agree' as follows: 

:.'; — • .1. . Merger.. ECI shall.be merged with .and into E-Systems> 

•'.-. and E-Systems does hereby merge ECI with; and into itself. On . 

and af^ter the effective date of this, contemplated merger:. 

.' (a) •. E-Systeras shall be•the Surviving'Corporation, , 

and shall continue to exist as a'domestic corporation under.. 

' the.laws'of Delaware, with all of. the. rights'and obligations .'. . 

of such surviving domestic corporation as are provided, by .. 

Delaware Corporation Law. :..'-'. 

.(b) ECI, as the corporation to' be liquidated and 

merged, shall cease to exist, and its-property.shall be dis- - . 

. tributed to E-Systems as the Surviving Corporation. 

2. Articles of Incorporation; Bylaws.' The Articles of. 

Ineprpora.tipri'.-..;i).f,..E:TS-ysî ems.v,-;'-as- am -and. the..,.Byl̂Wjs;:-vq.f,:...;:;..̂.:..;V, 
f :.•»•'. •' -"4 

Raytheonl24 
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i ' ' • : . . ' : • ._ , ' - E - S y s i ^ m s shall continue as the Articles of, Incorporation and. ̂. . 

''..^V;';---. Bylaws.;of the'Surviving Corporation .̂•,- : • ... -, 

, y 3 . " Directors. -.The Directors 'of E-Systenvs shall be, the : •.. 

Directors of the Surviving Corporation until.their successors 

.'.V . . are'duly-elected and qualified under, the. Bylaws of the Surviving; 

r '.':.•"..•-••; Corporation. .•̂.,.; -.•••• 

'.. • . 4 . Shares of Survivor.: No change.in. the. capital-account:s 

.of "E-Systems or in-the number or. cd.astituent terms of any securi-

•.;.'.,- ties of E-Sys^tems shall be effected'by themerger.. • • 

;̂ -.. . '5. ' Cancellation of. ECI Shares.- All authorized and put-

..standing .common shares of ECI,.-such shares being owned in their. 

• ....entirety by E-Systeitis, and all. rights in respect thereof, shall 

..be canceled forthwith on the effective date of. the merger, and 

the certif ica:tes representing such shares shall,be ;surrendered .• 

V " ' -' ;'.; and canceled. , - • • ' ; - ' . . ' 

6.. Indebtedness, of-NCR Corporation to ECI. 'it. is hereby ':. 

'-.. agreed that the amount;'of $1 million, owed by ..NCR Corporation, 

.: Dayton, Ohio, to ECI was deemied as. of the closing of the sale . 

,... 'of ECI to E-.Systems, '.to be , an .indebtedness owed by E-Systems 

.... .to ECI, and that such indebtedness shall, survive the liquida-; 

'• . .."• t ion arid., merger, contemplated, by this. Agreements 

. . 7. Authorization. 'The .proper,.officers of; each corporation 

-shall,, and are hereby authorized and directed to, perforin all ..-. 

. -',.;:. such further.^^^cts^.an^. .execute' and,.dglivejrvi 

/ . v - ^ : ; • • • • • • " - 4 . ^ / ' ' : .;: R a y t h e o n l 2 5 



: ^ - , . - - . - : , :> , : • ^ i . : > - ^ ^ : n s ; : : . ^ ' ^ 

-V^ifective the-Uger ;,qnte.plitaa hr t.1.,Blan^ 

: :-.na'... heieby authoriiea'and, directed to, pe.£o.. all such j ;; 

:̂  fUrther'aits;;ana execute and; deliver to, the propec.author.- .;. 

.̂ ties for. fUing all documents necessary or proper to duly ^ .: 

; ^aalify^E-Systems t. do Wsiness. in t,ps. iurisai^^ 

ECI would have haa to have been s6 qualified. 

- . : • : , " Bffect.olJ!er2er- «hen the merger becomes effective, 

:-all the-rights: privileges,:p.wers,.andfranchises;ana all pro-, 

•'perty-and'assetsof every^.i.d ana description of ECX shall be,: 

•vested in and haa, ana enjoyed by the Survi^m. 5-^°^^'^°- / ,:, 

-without :further̂  act. or a.ea;. ana .11 the estates and interests . 

• of every Und of EClV including all debts due to either of 

^.he™'on Whatever account, shall be^as effectually the property, 

S.f the surviving Corporation as th,y ;»ere of KCI; and tie title 

:̂ ,o any real-estate- vested, braeed or /otherwise in HCX-̂  shall ., . 

:,:not revert or b. in any way impaired by reason_of this merger., 

• • ana all rights of creditors ana'all liens upon any property r>f. 

: ECI .hall -be preserved unimpai.ea; and all dehts, liabilities, ,̂ 

•^a,a duties Of ECI. shall thenceforth attach to the-Surviving , . . 

•-corporation: and:may t. enforced against it to-thesa-ne; extent , 

::/:,.:if;such debts,-liabilities, ana-auties had be^nincurrea^^ 

•or/contracted by-it.' - ".,.......'• ' ^ -i^ ••':^--^'^--:iS'^'' < y ' - y ^ . ' ' ' ' ' 

; - 4 - ; - . w . ; - ; \ ' : ; - ; - ; : y \ .-•.-:.^.-.::; v^ i ' " • ' • ' - - ' - •^- •^^ • • ~ ^ " " 

• • / : • • : • • • [ '^'.-'-'y- Raytheon 126 



:.:v:.v;v:-:::vp-^°--vas.g..^ 

-;;::;;•.: : - - ^ - ; ^ . - r e a s o „ - _ , , . ^ ^ = ^ ^ ' - ^ 

.: V •: :2*°-,-s-H>-per.f«„::^:"; ^---^^ n̂a p„,..,, /:,; 
-,•:•• • • r ^ " - " * - - - - ^ « . . . , „ r , ; - ^ 

,,,:-^-r2«a:au;sup.,,,^.:.>:^^--^^ 

• :: : : , - - « ^ i a t e a , aha; for a ^ 3 ^ - " ' = °^ :^'=^^-^^^=. herein ^ • ^̂  

;:,"-^^=.^f^..einy-i^-32'^^^^,---P-Ve.:.„^^ 

• • ; : : ' * -wr«Ess -»sEi !£< ,^ ^_ ,̂:-• : ; ; ; , : V . : \ - ^ { : . - - \ ; - - • ; • • • -̂'•.-. 

.:;.:• >:V-;:^;\ ^ U - • • : • • ? : : • > . ' ' • ^ " ^ " " ' ^ i r i ^ e s b ^ - t t e -.;- ^ ••-:̂  -' ^ 
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fb 'spective- ' .df f l e e r s ' , ."as' • r e sb lved , by; raaj or i t i e s /of -thf i r "boar d' -/. 

)f d i r e c t o r s ^ ; o n , t h i s 1 s t daiy.'of ; 'Septeinbe;r,/1976 .:;; 

A t t e s t ; 

e s W. C r o w l e y , , S e c r e t a r 

'•: E-SYSTEMS,: INC.. 

By. 

• ^ * . . • • 

' J ohn W. Dixon<, P r e s i d e n t 

ELECTRONIC COMMUNICATIONS,-INC. 

Attest: 
\: By 

Virgil B. Pettigrew, Vide 'President 

Patsy Jr. M;̂ rtin,. Asst. Secret ary-

•a.-.I -.• .s;,; 

' • • - 6 - ' 

Raytheon 128 



Application for Audiority to Engage in Business in the State of 

Kansas as a Foreign Corporation . C " - ^ ' 7 Y o i 

TO THE CHARTER BOARD OF THE STATE OF KANSAS: 

ECI MERGER CORP. ^ coipoiation, 

orgardzed under the laws of the State nf New J e r s e y applies for permission to engage 

in business in the State of Kansas, and submits the following statement, to wit: 

FIRST: A certified copy of its Charter or Articles of Incorporation with certification dated -witiiin 60 days prior 

to presentation of application to Charter Board 

SECOND: The location of the principal office or place of business 

TTmnPoffipplSOl 72 S t . N o . , Box 1 2 2 4 8 , S t . P e t e r s b u r g , F l o r i d a 3 3 7 3 3 
(Zip Code) 

Kansas office— :: \ '• 
(Zip Code) 

TBOKD:. The location of its registered office in Kansas «̂ yiRST NATIONAL BANK BUILDHTG. . 
(Number) 

SHAWNEE COUNTY. TOUKA. KANSAS, 66603 e/o THE CORPORATION CCMPANY. INC. J 
(Street) (City) (County) 

and the resident agent in charge thereof at such address « TTTTJ; nnRPnBATTnw nOMPANT, T N C j . •. 

FOURTH: The full nature and character of the business in which said corporation proposes to engage within 

the State of Kansas t o develop, design, asaeirible, r e p a i r , maoufactvure, 

s e l l , s to re and d i s t r i b u t e a l l kinds of e l ec t ron ic or e l e c t r o 

mechanical products, parts thereof. 

and equipment 

thereto or to 

communications 

and supplies, accessories 

therefore, and all articles 

the operation 

1 industry. 

thereof or to 

and 

any 

• - • 

things 

branch 

pertaining 

of the 

• • - • •- . . 

. 

• • . • . ' - . - ' ' 

• ^ • 



OFFICE OF SECBETART OF STATE 

R|.r«.i'vPrl nf ECI MERGER CORP. 

and deposited in the State Treasury fees on this application as. follows: 

: December 29 , 1 9 l l _ Application fee 

Filing and recording fee. 

Capitalization fee 

ElwlL^M, Shanahan 
•U-

125.00 

$250 

IQ.QQ 

Secteittry of State. 

William R. SC^ar t j 

APPROVED by Charter Board 

29th day nf December tiris 29 th dny of 

it^if 11 .»ij'.f>i 

Secretary of States 

1Q 7 1 

Carl O'Leary 
-V F State Charter Board, 

i ^ Z - J-lfc' *afi:r-'lx<' -ilia i»*oi': ' ^ 

I ' I 
i -

JAM 3 »72| 



m . 

• CERTIFICATE OF OWNERSHIP AND MERGER 

.MERGING .. 

ELECTRONIC COMMUNICATIONS, INC. 

INTO •. -

B-SYSTEMS, INC. 

E-Systems, Inc., .a corporation organized and existing under 

the laws of Delaware, 

DOES HEREBY CERTIFY: 

FIRST: ' That this corporation was incorporated on the 

28th day of December, 1964, pursuant to the Corporation Law of 

the State of Delaware. 

SECOND: That this corporation owns all of t.he outstanding 

shares of the stock of Electronic Communications, Inc., a cor

poration incorp<3rated on the 3rd day of Decerjber, 1971, pursuant 

to the Corporation Law of the State of New Jersey. 

; THIRD: That this corporation/ by the following resolu

tions of its Board of Directors, duly adopted at a meeting held 

on the 25th day of August, 1976, determined to and did merge 

into itself said Electronic Communications, Inc.: 

R3S0LVED: That the Corporation hereby approves and adopts 
a Joint Plan of Merger and Agreement of Merger of Electronic 
Communications, Inc., a wholly-owned subsidiary of the 
Corporation, pursuant to applicable provisions of the New 
Jersey Corporation Law, such Plan to include orderly liqui
dation of the subsidiary pursuant to Section 332 of the 
Internal Revenue Code in order to establish a basis in 
the assets of the merged corporation pursuant to Section 
334(b)(2) of the Internal Revenue Code. 

=£>i.'-C-^^i^j'Si^^^yi^Kp^^^?*^ - .̂ -vV 
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RESOLVED: That a copy of the JoinV Plan of Merger and 
Agreement of Merger in final form shall be retained by 
the Secretary of the Corporation as an exhibit to these 
minutes. 

FURTHER RESOLVED: That the officers of the Corporation 
are each authorized and directed to take such actions and 
enter into such agreements and make such statutory filings 
and reports as may be necessary to effect the merger of 
Electronic Communications, Inc., ar.6 B-Systems, Inc., with 
E-Systems, Inc., the surviving corporation, in order that 
the business of Electronic Communicitipns, Inc., may be 
operated as a division of E-Systems, Inc.. 

IN WITNESS WHEREiDF, sai*̂  E-Systens, Inc. has caused this 

certificate to be signed by James W. Crowley, its Vice Preside.it, 

Secretary and General Counsel, and attested by Patsy J. Martin, 

its Assistant Secretary, this 1st day of September, 1976. 

E-SYSTEMS, INC. 

• Ai:TBS/J:V'---.'-/-„ • 
/ *.» • - • / . * -

•'ASS ji.»t^ht...Secretary 

j ^ a m e s Wi Crowley 
./ X v i c e Pres ident , Secreta. 

/ / and General Counsel 

fe 
- 2 -

^ - - - ^ : : ^ ' ^^ -^sS^J^ j !«^SS5g^? i^@6S2/^^ 
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/ AGREEMENT AND .PLAN OF MERGER 

AGREEMENT AND- PLAN OF MERGER, dat.ed as. of April 2, 
1995 (the "Agreement"), by and among E-SYSTEMS, INC., a Dela
ware corporation (the "Company"), RTN ACQUISITION CORPORATION, 
a Delaware corporation (the "Purchaser"), and RAYTHEON COMPANY, 
a Delaware corporation ("•Parent*'). The Company and the Pur
chaser are hereinafter sometlinefepollestively refe..-rEre.d>tSSsaŝ SS;̂ §r*̂ '̂  

r̂-î '-the-J'-Soastft-uenlE Corporations', "•• • 
•RECITALS• 

WHEREAS, the Boards of Directors of Parent, the Pur
chaser and the Company have each approved the acquisition of 
the Company by Parent upon the terms and subject to the condi
tions set forth herein; - ".. 

: WHEREAS, in furtherance of such acquisition, the 
Boards of Directors of Parent, the Purchaser and the Company 
have each approved the merger of the Purchaser with'and into 
the Company in accordance with the terms of this Agreement and 
the General Corporation Law of the State of Delaware (the 
"DGCL") and with any other applicable law; and 

: WHEREAS, the Board of Directors.of the Company (the 
: "Board") has, in light of and subject to the terms and condi

tions set forth herein,.(i) determined that (x) the consider
ation to be paid for each Share in the Offer and the Merger (as 
hereinafter defined) is fair to the stockholders' of the Com-. . 
pahy, and (y) the Offer and the Merger are otherwise in the 

- best interests of the Company and its stockholders, and (ii) 
resolved to approve and adopt this'Agreement and the transac-
.tlons contempla-bed hereby and to recommend acceptance . of .the .' _ 

.. Offer and approval and adoption by the stockholders of the 
Company of this Agreement. 

NOW/''"teEREFORE, in consideration of the premises . and ' . 
th^ mutual representations, warranties, covenants, agreements ;. 
and conditions contained herein, the parties hereto agree as . . ._ 

• follows: .'.' ' . • '• 

ARTICLE I 

THE OFFER 

Section 1.01. The Offer. (a) Provided that this 
Agreement shall not have been terminated in accordance with 

C/K.i. k-<,VV (^'"^ 



• < . Article IX hereof and.none of the events.set forth in Annex I 
hereto shall have occurred agd be existing, as promptly as 
practicable (but in no event later, than five business days from 
the date hereof) Purchaser shall commence (within the meaning 
of Rule l4d-2 under the Securities Exchange Act of 1934, as • . -> 

- . • ^ r . ^^^ - , ^y i i£sm- ,^^^^ i i . ' i e : ^ .(-includiiig ̂ e-f^sJI^esk*^ -• : '^^••'•^P irii?'-
•̂ '̂ -̂"- • • . ' tiereunder;.thfe'""Exchange Act")) ah offer" to "purchase all o u t 

standing shares of Common Stock, par value $1.00 per share (the" 
"Shares'!), of the Company including the associated Preferred 
Stock Purchase Rights issued pursuant to the Rights Agre^ent 

. dated as of October 7, 1994 (the "Rights Agreement") between 
the Company and Society National Bank, as Rights Agent (the 
"Rights"), at a price of $64.00 per Share net to the seller in 
cash (the "Offer") and, subject to .the conditions of the Offer, 
shall use all reasonable efforts to consummate the Offer. Ex
cept where the context otherwise requires, all references 
herein to the Shares shall include the associated Rights. The 
obligation of the Purchaser to consummate the Offer and to ac
cept for payment and to pay for any Shares tendered pursuant 
thereto shall be subject to only those conditions set forth in 
.Annex I hereto. 

: (b) Without the prior written consent of the Com
pany, the Purchaser shall not (i) decrease the price per Share 
or change the form of consideration payable in the Offer, (11) 
decrease the number of Shares sought, (iii) amend or waive 
satisfaction of the Minimum Condition (as defined in Annex I) 
or (iv) impose additional conditions to the Offer or amend any 
other term of the Offer in .any manner adverse to the holders of 
Shares. Upon the terms and subject to the conditions of the 
Offer, the Purchaser will accept for payment and purchase, as 
soon as permitted under the terms of the Offer, all Shares 
validly tendered and not withdrawn prior to the expiration of 
the Offer. 

(c) Each of Parent and the Purchaser, on the one 
hand, and -the Company, on the other!hand, agrees promp-tly to 
correct any information provided by it for use in the documents 
filed by Parent and the Purchaser with the Securities and Ex
change Commission_(jthe "SEC") in connection with the Offer (the 
"Offer Documents/") if and to the extent that it shall have be
come false or misleading in any material respect, and Parent 
and the Purchaser further agree to take all steps necessary to 
cause the Offer Documents as so corrected to be filed with the 
SEC and to be disseminated to stockholders of the Company, in 
each case as and to the extent required by applicable federal 
securities laws. The Company and Its counsel shall be given a 
reasonable opportvinity to review and comment upon any Offer 
Documents to be filed with the. SEC prior to any such filing. 
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(d> The Offer.shall be made by means of an offer to 
purchase which shall provide for an Initial expiration date of 
- 20 business days from the date of commencement. Parent and the 

, ._ .. ,.,. Purchaser agree that vtlĵ ^̂ P̂urchaser siĵ l̂ Kofetjtermihatfe'fiifî ^̂  
^^-^*^'^ "=-*^^v?:^i^iHfaw'&el5ffer or ekteh^-iSi^ Expiration, date of ""the Offer 

Tonless at the expiration date of the Offer the conditions to. 
the Offer described in Annex I hereto shall not have been sat
isfied or earlier waived. If at the expiration date of the 
Offer, the conditionis to the Offer described in Annex I hereto , 
shall not have been satisfied or earlier waived but, in the 
reasonable belief of Parent, may be satisfied prior to Septem
ber 30, 1995, the Purchaser shall extend the expiration date of 

-, the Offer for an additional period or periods of time until the 
earlier of (i) the date such conditions are satisfied or ear
lier waived and the Purchaser becomes obligated to accept for 
payment and pay for Shares tendered pursuant to the Offer or 
(ii) this Agreement is terminated in accordance with its terms; 
provided that this sentence shall not be applicable in the 
event the conditions set forth in paragraph (c)(ii) of Annex I 
hereto shall not have been satisfied or earlier waived at the 
expiration date of the Offer. Any individual extension of the 
Offer shall be for a period of no more -than 15 business days. 

Section 1.02. (iompanv Actions. (a) The Company 
hereby approves of and consents to the Offer and represents '. 
that (i) the Board, at a meeting duly called and held, has, in 
light of and subject to the terms and conditions set forth' 
herein, [vmanimously] (x) determined that the consideration to 
be paid for each Share in the Offer and the Merger is fair to 
the stockholders of the Company and the Offer and the Merger 

^ are otherwise in the best interests of the Company and its 
stockholders and (y) approved and adopted this Agreement and. 
the transactions contemplated hereby, including the Offer and 
the Merger, and resolved to recommend acceptance of. the Offer 
and approval and adoption, of this Agreement by the stockholders 
of the Company and (il) CS First Boston Corporation and Morgan 
Stanley s Co. Incorporated,.the Company's financial advisors, 
have each rendered to the Board their opinion that the per 
share consideration to be received by the stockholders of the 
Company pursuant to the Offer and the Merger is fair to such 

' stockholders from a financial point, of view. 

(b) The Company hereby agrees promptly to prepare 
. and, after,affording the Purchaser a reasonable opportunity, to 
review and comment thereon, to file with i:he SEC and to mail to 
its stockholders, a Solicitation/Recommendation Statement on 
Schedule 14D-9 with respect to the Offer (together with any 
amendments or supplements thereto, the "Schedule 14D-9") con
taining the recommendation described in Section 1.02(a) hereof 
and to disseminate the Schedule 14D-9 as required by Rule l4d-9 
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promulgated under the Exchange Act; provided, however, that, 
; subject to the provisions of Article IX, such recommendation 

may be withdrawn, modified or amended to the extent that the 
^̂ ?:̂ ;̂ ^̂ &̂ '̂̂ ;iî '̂ '=r©<̂ a£d>deemŝ  - d6'so:^rC'Pcii^>^:^i^c±^^<^^ 

. clary and o-t±.er legal obligations after consultation with out
side counsel. Each of the Company, on the one hand, and Parent 
and the Purchaser, on the other hand., agreei promptly to correct 
any information provided by either of them for use in the 
Schedule 14D-9 if and to the extent that it shall ,have become 
false or misleading iii any material respect, and the Company 
further agrees to take all steps necessary to cause the Sched
ule 14D-9 as so corrected to be filed with the SEC. and to be 

' disseminated to the stockholders of the Company, in each case 
as and to the extent required by applicable federal securities 

. -. laws. •: 

(c) In connection with the Offer, the Company will 
furnish the Purchaser with such information (which will be . 
treated and held in confidence by the Purchaser in accordance 
with the terms of the Confidentiality Agreement (as hereinafter 
defined)) and assistance as the Purchaser or its agents or rep
resentatives may reasonably request in connection with the 

. preparation of the Offer and commxinicating -the. Offer to the 
record and beneficial holders of the Shares. 

Section .1.03. Directors. (a) Subject to compliance 
with the DGCL, the Company's Certificate of Incorporation and 
other applicable law, promptly upon the payment by the Pur
chaser for Shares purchased pursuant to the Offer, and from 
time to time thereafter, the Company shall, upon request of 

; Parent, promptly use its best efforts to take all actions nec
essary to cause a majority of the directors of the Company to 
consist of Pairent's designees, including by accepting the res
ignations of those incumbent directors designated by the Com
pany or increasing the size of the Board and causing Parent's 

I designees to be elected. The date on which Purchaser's desig
nees constitute at least a majority of the Board is herein re-

/ ferred to as the "Control Date." 

i (b) The Company's obligations to appoint Parent's 
I designees "to iihe Board shall be subject to Section 14(f) of the 
i Exchange Act and Rule 14f-l there\inder, if applicable. The 

Company shall promptly take all actions required pursuant to 
such Section and Rule in order to fulfill its obligations under 
this Section 1.03 and shall include in.the Schedule 14D-9 such 
information with respect to the Company and its officers and 
directors as is required under such Section and Rule in order 
to fulfill its obligations under this Section 1.03. Parent 
will supply any information with respect to itself and its 
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designees, officers, directors, and affiliates required by such 
Section and Rule to.the Company. : 

^yht*^' 
Effective Time (as hereinafter defined), any amendment or ter
mination of this Agreement by the Company or the Board, any 
extension by the Company or the Board, of the time for the 
performance of any of the obligations or other acts of Parent 
or the Purchaser or waiver of any of the Company's'rights 

. hereunder, will require the concurrence of, and shall be ef
fective if and only if approved by, a majority of the directors 
of the Company then in office who are not affiliated with Par
ent and were not designated by Parent and (1) were also non-
management directors of the Company on the date hereof or (ii) 
were elected subsequent to the date hereof by, or on the rec
ommendation of (X) directors who were directors on the date 
hereof or (y) the Continuing Directors (the persons referred to 
in clauses (i) and (ii) being the "Continuing Directors"), even 
if such majority of the Continuing Directors does hot consti
tute a majority of all directors then in office. Until the 
Effective Time, the Board shall include three Continuing 
Directors (subject to their availability and willingness to 
serve), 

(d) During the five-year period immediately follow
ing the Control Date, the Company shall maintain an Advisory 
Board for the purpose .of consulting on matters related to the 
business of the Company. The members of the Advisory Board 
shall be chosen by mutual agreement of the Chief Executive 
Officer of the Company and the Chief Executive Officer of Par
ent from among the individuals who constitute the Board on the 
date hereof, including any of the Continuing Directors, and 
representatives of Parent. Parent shall provide or cause the 
Company to provide compensation and benefits to the members of 
the Advisory Board that, in the aggregate, are no less favor
able than those provided.to the Company's directors as of the 
date hereof. Ptirchaser agrees that it will pay, or will cause 
the Surviving Corporation to pay, in accordance with the terms 
of the director retirement policy and the Executive Perquisites 
for Outside Board Directors of the Company in effect as of the 
date hereof, the retirement benefit and perquisites provided 
for therein to those directors who are directors of the Company 
on the date hereof and who, after either the Control Date or 
the Effective Time, do not continue on the Board or become mem
bers of the Advisory Board. 

-S.̂ u 

h ^ Raytheon 146 



. -ARTICLE. I I 

THE MESiGER 

'^.•j^r^y^' •:T'+flS^ ~ m 5 S i » J * - ~ ^ ' I'l.--^—'J.-v 

. Section 2.01. The Merger. (a) In accordance with..-
the provisions of this Agreement and the DGCL, at the Effective 
^ime, the; .Purchaser shall be. m.erged with, and into the Company 
• (the'' "Kierger"^v^iahS' the^iloiplnir s!hali-4>ê  -ttâ ?̂=il[rviving corpb-:';-̂ '-; 
ration (hereinafter sometimes cialled the VSurviving Corpora
tion") and shall continue its corporate existence.under the 
laws, pf -the state of Delaware. At the Effective Time the sep
arate existence, of the Purchaser shall ceaise. 

(b) The name of the Surviving Corporation shall be . 
"E-Systems, Inc.." 

(c) The Merger shall have the effects on the Company 
and the Purchaser as Consti-fcuent Corporations of the Merger as. 
provided under the DGCL. As of the Effective Time, the Company 
shall be a wholly-owned subsidiary of Parent.. 

Section.2.02. Effective Time. The'Merger shall be- " 
come effective at;the time of filing of, or at such later time 
specified in, a certificate of merger (the "Certificate of 
Merger") (or, if applicable, a certificate of ownership and 
merger), in the.form required by and executed in accordance 
with the.DGCL, filed with the Secretary of State of the State 
of Delaware (the "Delaware Secretary of State") in accordance 
with the provisions of Section 251 of the DGCL (or in the event 
Section 3.04 hereof is applicable'. Section 253 of the DGCL). 
The date and time when the Merger shall become effective is 
herein referred to as the "Effective Time." 

- . Section 2.03. • Certificate of Incorporation and By-
Laws of Surviving Corporation. Subject to Section 2.01(b), the 
Certificate of Incorporation and By-Laws of the Purchaser shall, 
he the Certificate of Incorporation and By-Laws of the Surviv
ing Corporation until, thereafter amended as provided by law. 

Section 2.04. Directors and Officers of Surviving 
Corporation. (a) Subject to applicable law,- the directors of ' 
the Purchaser immediately prior to the Effective Time shall be 
the initial directors of the Surviving Corporation and shall 
hold office until their respective successors are duly elected . 
and qualified, or their earlier death, resignation or removal. 

- (b). The officers of the Company immediately prior to 
the Effective Time., shall be the initial officers of the Sur
viving Corporation and shall hold office until their respective 
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successors are duly elected and qualified, or their earlier 
death, tesignation or removal. ' . 

.-, _ -. ..̂.,_. Sectiorji 2.05. Further Ais,surances. If, at any time 
-v̂ diEtfiiî êf'-̂ Bffective T 
sider or be advised that any deeds, bills of sale., assignments, 
assurances or any other actions or things are necessary or de
sirable to vest, perfect or confirm of record or otherwise in 
the Surviving Corporation its right, title or interest in, to 
or under any of the rights, properties or assets of ei-hher of 
the Constituent Corporations acquired or to be acquired by the 
Surviving Corporation as a result of, or in connection with, 
the Merger or otherwise to carry out this Agreement, the of
ficers of the Surviving Corporation shall be authorized to ex
ecute and deliver, in the name and on behalf of each of the 
Constituent Corporations or otherwise, all such deeds, bills of 
sale, assignments and assuranceis and to take and do, in the 
name and on behalf of each of the Constituent Corporations or 
otherwise, all such other actions and things as may be neces
sary or desirable to vest, perfect or confirm any and all 
right, title and interest in, to and under such rights, prop
erties or assets in the Surviving Corporation or otherwise to 
carry out this Agreement in accordance with its terms. 

ARTICLE III 

CONVERSION OP SHARES 

IS 

Section 3.01. Effect on Shares and the Purchaser's 
Capital Stock. (a) As of the Effective Time, by virtue of the 
Merger and without.any action on the part of the holders 
thereof, each Share issued and outstanding immediately prior to 
the Effective Time. (other than - any Shares held by Parent, the 
Purchaser or any subsidiary of Parent or the Purchaser -or in 
the treasury of the Company, which Shares, by virtue of the" 
Merger and without any action on the part of the holder there
of, shall be ..cancelled and retired eind shall cease to exist 
with no payment being made with respect thereto, and other than 
any Dissenting Shares (as hereinafter defined)) shall be con
verted into the right to receive $64.00 net to its holder in 
cash or any higher price per Share paid in the Offer (the 
"Merger Price"), payable to the holder thereof, without inter
est thereon, as set forth in Section 4.02 hereof. 

(b) As of the Effective Time, by virtue of the 
Merger and without any action ori the part of the holders 
thereof, each share of capital stock of the Purchaser issued 
and outstanding immediately prior to the Effective Time shall 
be converted.into and become one fully paid, and" nonassessable 
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successors .are duly elected and. qualified,. or their eariier ..'. 
. death; ..resignation ;or removal. '.. 

Section 2.05. Further Assurances. If, at any time 
after the Effective Time, the Surviving Corporation shall, con
sider or be advised, that any deeds,..Jbills_-qf.sale,,...assignments, 

)r^'^---'^s^w:'aT^es...oi-t[nf^ or'de-"" 
' sirable to vest, perfect or confirm of record or otherwise in 
, the Surviving Corporation its right, title or interest in, to 
or under any of the rights, properties or assets of either of 
the Constituent Corporations acquired or to be acquired by the 
Surviving Corporation as a result of, or in connection with, 

. the Merger or otherwise to carry out this Agreement, the of-
ficers.of the Surviving Corporation shall be authorized to ex
ecute and deliver, in the name and on behalf of each of the 
Constituent Corporations or otherwise, all such deeds, bills of 
sale, assignments and.. assurances and to take and do, in the 
name and on behalf of each of -the Constituent Corporations or 
otherwise, all such other actions and things as may be neces
sary or desirable to vest, perfect or confirm any and all 
right, title and interest in, to.and. under such rights, prop
erties or assets in the Surviving Corporation or otherwise to 

. carry out. this Agreement in ...accordance with its terms. 

ARTICLE III ' ,. 

. -. CONVERSION OP SHARES 

.Section 3.01. Effect on Shares and the Purchaser's 
Capital Stock. (a) As of the Effective Time, by virtue of the 
Merger and without any action on the part of -the holders 
thereof, each Share issued and outstanding immediately prior to 
the Effective Time (other than any Shares held by Parent,, the 
Purchaser or any subsidiary of Parent or the Purchaser or in 
the treasury of the Company, which Shares, by virtue of the 
Merger and without any action on the part of the holder there
of, shall be cancelled and retired and shall cease to exist 
with no payment being made with respect thereto, and other than 
any Dissenting Shares (as hereinafter defined)) shall be con
verted into the right to receive $64.00 net to its holder in 
cash or any higher price per Share paid in the Offer (the 
"Merger Price"),.payable to the holder thereof, without inter
est thereon, as set forth in Section 4.02 hereof. 

(b) As of the Effective Time, by virtue of the 
Merger and without any action on the part of the holders. 
thereof, each share of capital stock of the Purchaser issued 
and outstanding immediately prior to the Effective Time shall 
be converted into and become one fully paid and nonassessable 
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share of Common Stock, par. yaiue$1.0Q: per. share, of the Sur-
.;/•••. • iviving. ..Corporation. ̂  -' 

Section 3.02". .Company Option Plans. (a) The Com-
'..: r:.;.'-fi:i;yiP,̂ ¥̂-:::̂ ĥ l̂2̂ ..±.sĴ ^̂ l̂ ^̂ ^̂ ^̂  prqyide/^hcjj^iriinniejli^ 

; "' "'^'ately"prior to the.'cbhsujiimatibn of the Offer," (i) e~acii out- . 
standing option to purchase Shares (the "Options") granted, un
der any of the Company's 1980 Stock Option Plan, 1982 Incentive 

. Stock Option Plan, the Company's 1988 Employee Stock Option 
Plan or the Company's 1994 Employee Stock Option Plan, each as 

I amended (collectively, the "Option Plans"), whether or not then 
exercisable or vested, shall become fully exercisable and 

\ vested, (ii) each Option which is then outstanding shall b© 
cancelled and (iii) in consideration of such cancellation, and 

^ except to the extent that Parent or the Purchaser and the 
, holder of any such Option otherwise agree, the Company (or, at 

Parent's option. Parent or the Purchaser) shall pay to such 
•holders of Options an amount in respect thereof equal to the 
'product of (A). the excess, if any, of the Merger Price over the . 
exerpise price thereof and (B) the number of Shares subject, 
thereto .(such payment, to be net of applicable withholding' . . 
taxes); provided that the foregoing shall not require any ac-. 
tion which violates the Option Plans; provided, further, that 
if it is determined that compliance with any of the foregoing 

• . would cause any individual subject to Section 16 of the Ex-
I change Act to become subject to the profit recovery provisions 
i thereof, any Options held by such individual will be cancelled 
} or purchased, as the case may be, as promptly thereafter as 
1 possible so as not to subject such individual to any liability 
i . pursuant to Section 16, and such. Individual will be entitled to 
I receive from the Company or the Surviving Corporation at the 
I Effective Time or as soon as practicable thereafter (or, if. 
? later, the date six months and one day following the grant of 
F such option), for each Share subject to an Option, an amount 

equal to the excess, if any, of the Merger Price over the per 
Share exercise price of such Option. 

(b) Except- as provided herein or as otherwise agreed 
to by the parties and to the extent permitted by the Option 
Plans, (i) the Option Plans shall terminate as of the Effective 
Time and the provisions in any other plan, program or arrange- . 
ment, providing for the issuance or grant by the Company or any 
of its subsidiaries of any interest in respect of the capital 
stock of the Company or any of its subsidiaries (other than the 
EMASS Option Plan (as hereinafter defined)) shall be deleted as 
of the Effective Time and (ii) the Company shall use all rea
sonable efforts to ensure that following the Effective Time.no 
holder of Options or any participant in the Option Plans or any 
other such plans, programs or arrangements (other than the 
EMASS Option Plan) shall have any right thereunder to acquire 
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•- any equity; securities of the' Company ,• the ;^rv'iving Corporation 
or any .subsidiarŷ therepf.'•-';-\'̂ -.;̂ -̂\.:-/.:-.-••• .:\V 

"(c) The Company shall take all actions to provide 
that each share of restricted stock granted under the Option 
.Plans shall become fully vested and free of restrictions* im
mediately prior tp _the consianmation of the offer and that any 
' holder 'of a-''̂ esttiB̂ ^̂ '&ttycJf̂ 'gtam t-o-̂ authbrize ̂the? j" 
Company to retain a number of Shares from such grant having an 
aggregate value (basied upon $64.00 per Share) equal to the sum 
of (1) the aggregate purchase price for such. Shares under the ̂  
applicable Option Plan and (ii) any withholding taxes appli
cable to the vesting of such grant, in lieu of the payment of 
such amount in cash.. • 

Section 3.03. Stockholders' Meeting. (a). If re
quired by applicable law in order to consummate the Merger, the 
Company, acting through the Board, shall, in accordance with 
applicable law: 

(i) duly call, give notice of, convene and hold a 
special meeting of its stockholders (the'"Special Meet
ing") as soon as'practicable following the purchase of and 
payment for Shares by the Purchaser pursuant to the Offer 
for the purpose .of considering and adopting this Agreement 
and such other matters as may be necessary to consummate 
the transactions contemplated herein; 

(ii) prepare and file with the SEC a preliminary, 
proxy statement relating to the matters to be considered 
at the Special Meeting pursuant to this Agreement and use 
its reasonable best efforts (x) to obtain and furnish the 
information required to be included by the SEC in the 

. Proxy Statement (as hereinafter defined) and,, after con
sultation with Parent, to respond promptly to any comments 
made by the SEC. with, respect to the preliminary jproxy 
- statement and to cause a definitive proxy statement.(the 
"Proxy Statement") to be mailed to its stockholders and 
(y) subject to the fiduciary obligations of the Board un
der applicable law, to obtain the necessary approval and 
adoption of this Agreement and such, other matters as may 

. be necessary to consummate the transactions contemplated 
hereby by its stockholders; and 

(iii) subject to the fiduciary obligations of the 
Board under applicable law after consultation with outsid 
counsel, include in the Proxy Statement the recommendatin 

e 
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•of the Board, that stockholders of the Company vote- in f d-
:. .vor of the adoption of this Agreement and such other"mat

ters ais. may be necessary to consrummate the transactions 
contenplated hereby. 

;5i-̂,«!<.«>!̂̂ -.;-'̂.->̂.._.:,;̂:??iî-̂  ;—̂ :"'(-b) 'Parerrtrag^es^that^it will' vote," br" cause'to. he 
voted, all of the Shares then owhed by it, the .Purchaser or any 

.of its other subsidiaries in favor of the approval and adoption 
of this Agreement and such other matters as may be necessary to 
consurranate the transactions contemplated hereby. 

Section 3.04. Merger Without Meeting of Stoc)chold-
ers. Notwithstanding Section 3.03 hereof, in the event that 
Parent, the Purchaser or any-other subsidiary of Parent shall 
acquire at least.90% of the outstanding Shares pursuant to the 
Offer or otherwise, the parties hereto agree, at the request of 

. . Parent or the purchaser, to take-all necessary and appropriate 
action to cause t h e Merger to become effective as soon as 
practicable after the acceptance for payment and purchase of 

. Shares, by the Purchaser pursuant to the Of fer. without a meeting 
. of stoc]cholders of the Company in accordance with Section 253 

of the DGCL. 

Section 3.05. Consummation of the Merger. As soon 
as practicable after the satisfaction or waiver of the condi
tions set forth in Article VIII hereof, the Surviving Corpora
tion shall execute in the manner required by the DGCL.and file 
with the Delaware Secretary of State the Certificate of Merger 
(or, in the event Section 3.04 hereof is applicable, the Pur
chaser shall execute in the manner required by the DGCL and 
file with the Delaware Secretary of State a certificate of 
ownership and.merger), and the parties shall take such other 
and further actions as may be required by law.to.make the 

. Merger effective as promptly as is practicable. 

ARTICLE IV -

DISSENTING SHARES; PAYMENT FOR SHARES 

Section'4.01. Dissenting Shares.' Notwithstanding 
anything in this Agreement to the contrary. Shares outstanding 
immediately prior to thfe Effective" Time and held by a holder 

. who has not voted in favor of the Merger or consented thereto 
-in writing and who has demanded appraisal for such Shares in 
accordance with Section 262 of the DGCL, if such Section 262 
provides for appraisal rights for such Shares in the Merger 
("Dissenting Shares"), shall not be converted into the right to 
receive the Merger Price, as provided in Section 3.01 hereof, 
unless and until such holder fails to perfect or withdraws or 
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otherwise loses his, right to appraisal and payment lohder the 
DGCL; If, after the Effective Time, any, such holder fails to 
perfect or withdraws 'or.loses his right to appraisal, such 
Dissenting Shares shall thereupon be treated "as if-they had 
been converted as of the Effective Time into the right to re-,.̂  ,̂  
ceJLve the Mergf g.. Price to,wMchK^suctt^hoider-^s--Wtitled >• = with- "̂  
out-̂ intdWest-'or"M3ividê  shall give, 
Parent prompt notice of any demands received by the Company for 
appraisal of Shares and Parent shall have the right to partic
ipate in all negotiations and proceedings with respect to such 
demands. The Company shall not, except with the prior written 
consent of Parent, make any payment with respect to, or settle 
or offer to settle, any such demands. 

Section 4.02. Payment for Shares. (a) From and 
after the Effective Time, a baxik or trust company to be desig
nated by Parent (and reasonably acceptable to the Company) 
shall act as paying agent (the "Paying Agent") in effecting the 
payment of.the Merger Price for certificates (the ''Certifi
cates") formerly representing Shares and entitled to payment of 
the Merger Price pursuant to Section 3.01 hereof. At the Ef
fective Time, Parent or the Purchaser shall deposit, or cause 
to be.deposited, in trust with the Paying Agent for the benefit 
of holders of Shares the aggregate Merger Price to which hold-

' ers of Shares shall be entitled at the Effective Time pursuant 
to Section 3.01 hereof. 

(b) Promptly after the Effective Time, Parent shall 
cause the Paying Agent to mail to each record holder of Cer
tificates that immediately prior to the Effective Time repre
sented Shares (other than Certificates representing Shares held 
by Parent or the Purchaser, any subsidiary of Parent or the 
Purchaser or in the treasury of the Company) a fonn'of.letter . 
of transmittal which shall specify that delivery shall be ef
fected , and risk of loss and title to the Certificates shall 
pass, only upon proper delivery of the Certificates to the 
Paying Agent and instructions for. Use in surrendering such 
Certificates and receiving the Merger Price therefor. Upon the 
surrender of each such Certificate, the Paying Agent shall pay 
the holder of such Certificate in exchange therefor cash in an 
amount equal to the Merger Price multiplied by the number of 
Shares foinnerly represented by such Certificate, and such Cer
tificate shall forthwith be cancelled. Until so surrendered, 
each such Certificate (other than Certificates representing 
Dissenting Shares and Certificates representing Shares held by 
Parent or the Purchaser, any subsidiary of Parent or the Pur
chaser or in the treasury of the Company) shall represent 
solely the right to receive the aggregate Merger Price relating . 
thereto.. No interest shall be paid or accrued on such Merger 
Price. - . 
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(c) Promptly following the date which is nine; months 
after the Effective Time,, the Paying Agent shall deliver to 
Parent all cash. Certificates and other documents in.its pos
session relating to the transactions described in this Agree-

.Jjme&tTr ::9Ecd-' the Paying,. Agefet^s --sdutieŝ s-shall"̂  teriniii'kt̂ iĴ ^ 
ter, each holder of a Certificate formerly representing a Share 
(oth^r than Certificates representihg Dissenting Shares and 
Certificates representing Shares held by Parent or the Pur
chaser, any subsidiary of Parent or the Purchaser or in the 
treasury of the Company) may surrender such Certificate to. 
Parent and (subject to applicable abandoned property, escheat 
and similar laws) receive in consideration therefor the ag
gregate Merger. Price relating thereto, without any interest or 
dividends thereon. 

(d) The Merger Price shall be net to each holder of 
Certificates in cash, subject to reduction only for any appli
cable federal back-up withholding or, as set forth in Section 
4.02(e), stock transfer taxes payable by such holder. 

(e) if payment of cash in reispect of any Certificate 
is to.be made to a person other than the person in whose name 
such Certificate is registered, it shall be a condition to such 
payment that the Certificate so surrendered shall be properly 
endorsed or shall be otherwise -in proper form for transfer and : 
that the person requesting such payment shall have paid any. 
transfer and.other taxes required by reason of such payment in 
a name other than that of the registered holder of the Certif
icate surrendered or shall have established to the satisfaction 
of Parent or the Paying Agent that such tax either has been 
paid or is.not payable. 

(f) After the Effective Time, there shall.be no 
transfers on the stock transfer books of the Surviving Corpo
ration of any Shares which were outstanding immediately prior 
to the Effective Time. If, after the • Effective Time, Certifi
cates formerly representing Shares (other, than Certificates 
representing Shares held by Parent or the Purchaser, any sub
sidiary of Parent or the Purchaser or in the treasury of the 
Company) are presented to Parent, the Surviving Corporation or 
the Paying Agent, they shall be surrendered and cancelled in 
return for the payment of the aggregate Merger Price relating 
thereto, without interest, as provided in -fchis Article IV, 
subject to applicable law in the case of Dissenting Shares. 
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.•.•..:•:ARTICLE V- ••• : 

. REPRESENTATIONS AND WARRANTIES OP THE COMPANY . 

: ^ ^ ^ .-s.^-^ "• •' - •^• ' : .yrys j.;M!h^.Gpm^SBay:*=rBE^ parent-'-aificf' the''""•''' 
Purchasey'as follows: -

Section 5.01. Organization. The Company and each of 
its Signifleant Subsidiaries (as defined below) is a.corpora
tion duly organized, validly existing and in good standing un-' 
der the laws of their respective jurisdictions of incorporation 
and the Company and each of its Significant Subsidiaries has 
all requisite corporate power and authority to own, lease and 
operate their respective properties and to carry on their re
spective businesses as now being conducted. The Company and 
each, of its isubsidiaries is duly qualified or licensed and in 
good standing to do business in each jurisdiction in which the 
property owned, leased or operated by it or the nature of the 

. business conducted by it makes such qualification necessary, 
except in such jurisdictions where the failure to be so duly 
qualified or licensed and in good standing would not, individ
ually or in the aggregate, have a material adverse effect on 
the business, operations, assets,, financial condition or re
sults of operations of the Compemy and its subsidiaries taken 
as a whole (a "Company Material Adverse Effect"). The Company 
owns directly all of the outstanding capital stock of each of 
its Significant Subsidiaries. As used in this Agreement a 
"Significant Subsidiary" means a corporation which is a "sig
nificant subsidiary" within the meaning of. Rule 1-02(w) of 
Regulation S-X.: 

. S e c t i o n 5.02. Capi1:alization. The. authorized capi
tal stock of the Company consists of 50,000,000 Shares and 
185,000 shares of preferred stock, par value $20.00 per share 
("Company Preferred Stock"). As of March-30, 1995, there were 
34,173,453 Shares and no shares of Company Preferred Stock is
sued and outstanding, and there are no Shares or shares of 
Company Preferred Stock held in the Company's treasury. A s of 
the date hereof, there were outstanding options to purchase 
2,391,703 Shares under the Option Plans. Except for the Rights 
granted pursuant to the Rights Agreement (which shall be re
deemed pursuant to Section 7.10 hereof)/ Options under the Op
tion Plans (which shall be cancelled pursuant to Section. 
3.02(a) hereof), options outstanding to purchase not more than 
920,000 shares of common stock of the Company's subsidiary, 
EMASS, Inc. ("EMASS") pursuant to the EMASS 1994 Employee Stock 
Option Plan (the "EMASS Option Plan") (which options will 
become fully vested upon consximmation of the Offer and remain 
outstanding after the Effective T i m e ) , and additional options 
to purchase:up to 150,000 shares of EMASS common stock which. 
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may be granted at the Company's or EMASS's discretion prior to ; 
the Control Date, there weire not.as of the date hereof, and at. 
all times thereafter through the Control Date there will not 
be, any existing options, warrants-, calls, subscriptions, or. 
other rights or other agreements or commitments: obli^ting ̂ the 

i-̂ ~t!:pmpany-'or any Q^ytts^^^^idi'i^'^^^b^ssu'B;-ifcgahsfif^^Bf"seil 
any shares of capital stock of the Company or any of its sub
sidiaries or any other securities convertible into or evidenc
ing the right to subscribe for any such shares. All issued and 
outstanding Shares are duly authorized and validly issued, 
fully paid, non-assessable and free of preemptive rights with 
respect thereto. 

Section 5.03. Authority. The Company has full cor
porate power and authority to execute and deliver this Agree
ment and, subject to the approval of its stockholders, if re
quired, to consummate the transactions contemplated hereby. 
The execution and delivery of this Agreement and the consumma
tion of the triansactions contemplated hereby have been duly an.d 
validly au-bhorized and approved by the Board, and other than 
the approval by its stockholders, if required, no other corpo
rate proceedings are necessary to authorize this Agreement or 
the consummation of the transactions contemplated hereby. This 
Agreement has been duly and validly executed and delivered by 
the Company and, assuming this'Agreement constitutes a legal, 
valid and binding agreement of the other parties hereto, it . 
constitutes a legal, valid, and binding agreement of the Com
pany, enforceable against it in accordance with its terms. 

Section 5.04.. No Violations; Consents and Approvals. 
(a) Neither the execution and delivery of this Agreem.ent nor 
the consummation of the transactions contemplated hereby nor 
compliance by the Company with any of the provisions hereof 
will (1) violate any provision of its certificate of incorpo
ration or by-laws, (11) result in a violation or breach of, or 
constitute (with or wi-fchout.due notice or lapse of time or 
both) a default, or give rise to any right of termination, 
cancellation or acceleration or any right which becomes effec
tive upon the occurrence of a merger, consolidation or change 
in control or ownership, under, any of the terms, conditions or 
provisions of any note, bond, mortgage, indenture or other in
strument of indebtedness for money borrowed to which the Com
pany or any of its subsidiaries is a party, or by which the 
Company or any of its subsidiaries or any of their respective 
properties is bound, or (iii) result in a violation -or breach 
of, or constitute (with- or without due notice or lapse of time 
or both) a default, or give rise to any right of termination, 
cancellation or acceleration or any right which becomes effec
tive upon the occurrence of a merger, consolidation or change 
in control or ownership, under, any of the .terms, conditions or 
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provisions' of aiiy license, franchise, permit or agreement to." 
which the Company or any of its subsidiaries is a party, or by 
which the Company or any of its subsidiaries or any of their 

'«^^.;3^'--».- -» ^ B 
ecti\̂ e j^qpe^ies is bound, or ..(iV). violate, any statute., ; 

:iiile-ir "reguia't'ibn, order''or-*d€&r§e#f̂ '5t--̂ pffia:le'-'̂ ^ 
, thority by which the Company or any of its subsidiaries or any 
of their respective properties is bound, excluding from the 
foregoing clauses (ii), (iii) and (iv) violations, breaches, 
defaults or rights. under the laws of any jurisdiction outside 
the United States or which, either individually or in the ag
gregate, would not have a Company Material Adverse Effect or 
materially Impair the Company's ability to consummate the 
transactions contemplated hereby or for which the Company has 
.received or, prior to the consummation of the Offer, shall have 
received appropriate consents or waivers. 

(b) No filing or registration with, notification to, 
or. authorlza-hion, consein-t or approval of, any governmental en
tity is required. in connection with.the execution and delivery 
of this Agreement by the Company, or the consummation by. the 
Company of the t reins actions contemplated hereby, except (i) 
expiration of the waiting period under the, Hart-Scott-Rbdino 
Antitrust Improvements Act of 1976, as amended (the "HSR Act"), 
(ii) in connection-, or in compliance, with the provisions of 
the Exchange Act, (iii) the filing of the Certificate of Merger 
with the Delaware Secretary of State, (iv) such filings and 
consents. as may be rec[uired under any environmental law per
taining to any notification, disclosure, or reofuired approval 
triggered by -the Merger or the transactions contemplated by 
this Agreement, (v) filing with, and approval of, the New York 
Stock Exchange, Inc. and the SEC with respect to the delisting 
and.deregistration of. the Shares, (vi) such consents, approv-. 
als, orders, authorizations, notifica-tions,. registrations, 
declarations and filings as may be required under the corpora
tion, takeover or blue sky laws of various states or non-U.S. 
change-in-control laws or regulations. and (vii) such other 
consents, approvals, orders, authorizations, notifications, 
registrations, declarations and filings not obtained or made 
prior to -the consummation of the Offer the failure of which to 
be obtained or made would not, individually or. in the aggre
gate, have a Company Material Adverse Effect, or materially 
impair the Company's ability to perform its material obliga
tions hereunder or prevent -the consummation of any of the 
transactions contemplated hereby. 

Section 5.05. . SEC Documents; Financial Statements. ' 
(a). The Company has made available to Parent and the Purchaser 
copies of each registration statement, report, proxy statement, 
infbnnation statement or schedule filed with the SEC by the 
Company since January 1, 1993 (the "SEC Documents"). As of 
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their respective dates; the Cdmpany's SEC Documents complied in 
all material respects with thie. applicable requirements of the 
Securities Act,of 1933, as amended, and the Exchange Act, as 

J 
^ 

rial fact required.to be stated therein or necessary to make 
the statements, therein, in light, of the. ciroL«nstances under 
which they were made, not misleading. 

• (b) As of their respective dates, the consolidated 
financial statements of the Company included in the Company's 
Reports on Form 10-K and Reports on Form 10-Q included in the 
-SEC Documents were prepared in accordance with generally ac
cepted accounting principles applied on a consistent basis 
during the periods involved (except as may be indicated therein 
or in the notes thereto) and fairly presented the Company's 
consolidated financial position and that of its ̂ consolidated 
subsidiaries as at the dates thereof and the consolidated re
sults of their operations and statements, of cash flows for the 
periods then ended (subject, in the case of unaudited state
ments, to the lack' of footnotes thereto, to normal year-end 
audit adjustments and. to any other adjustments described 
therein). 

. Section .5.06. Absence of Certain Changes; No Undis
closed Liabilities. (a) Since December 31, 1994, except as 
disclosed in the SEC Documents filed prior to the date hereof, 
the Company has not (i) incurred any liability, whether or not 
accrued., contingent or otherwise, or suffered any. event or oc
currence (other than events or occurrences which relate to 
general economic conditions or conditions, generally, affecting 
the defense industry) which, individually or in the aggregate, 
would have a Company Material Adverse Effect or (ii) made any 
changes in accounting methods, principles or practices or (iii) 
declared, set. aside or paid any dividend or other distribution 
with respect to its capital stock, other than regular quarterly-
cash dividends at a rate not exceeding $.375 per Share per 
quarter, payable on the Company's customary;dividend payment 
dates. Since December 31, .1994 to the date of this Agreement, 
each of the Company and its subsidiaries has conducted its 
operations according to its ordinary course of business con
sistent with past practice. /. . 

(b) Except.as and to the extent disclosed by the . 
Company in the SEC Documents, as of December 31, 1994, neither 
the Company nor any of its subsidiaries had any material 
liabilities or obligations of any nature, whether or-not 
accrued, contingent or otherwise, that would be required by 
generally accepted accounting principles to be reflected on a 
consolidated balance sheet of the Company and its subsidiaries 
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(including the notes thereto) or which .wouldhave, individually . 
or in the aggregate, a Company Material Adverse Effect •. : 

' . Section 5.07.. Litigation. Except as disclosed by 
i:: ̂ th^ConipaE^^^ini^^ege^^SBG'^ocumentav'^hS?^ suit;:. claJimv/v-tĉ iir-

tion, proceeding or investigation pending or, to the knowledge 
of the.Company; threatened against the Company or any of its 
subsidiaries or any of their respective properties or assets 
before any court or governmental entity with respect to which 
there is a reasonable likelihood of a determination which, in
dividually or in the aggregate, would have a'Company Material 
Adyerse Effect. Except as disclosed by the Company in the SEC 
Documents,.neither the Company nor any of its subsidiaries is 
subject to any outstanding order, writ, injvinction or decree 
which, insofar as can. be reasonably foreseen, individually or 
in. the aggregate, in- the future would have a Company Material 
Adverse Effect. 

Section 5.08. Compliance with Applicable Law. Ex
cept as disclosed by the Company in the SEC Documents, the 
Company and its subsidiaries hold all permits, licenses, vari
ances", exemptions, orders and approvals of all governmental 
entities necessary for the lawful conduct of their respective 
businesses (the "Company Permits"), except for failures to hold 
such permits, licenses, variances, exemptions, orders and ap
provals which would no-t, individually or in the aggregate, have 
a Company Material Adverse Effect. Except as disclosed by the 
Company in the SEC Documents, the Corripany and its subsidiaries 
are in compliance with the terms of the Company Permits, except, 
where the failure so,to. comply would not have a Company Mate
rial Adverse Effect. Except as disclosed by the Company in the 
SEC Documents, the businesses of the Company and its subsid
iaries are no-t being conducted in violation of any law,, ordi
nance, or regulation of einy governmental entity except for vio
lations or possible violations which Individually or in the 
aggregate do not, and, insofar as reasonably can be foreseen, 
in the future will not, have.a Company Material Adverse Effect. 
Except as disclosed by the Company in the. SEC Documents, and 
except for the audit by the Internal Revenue'Service of the 
Company's.qualified benefit plans currently being'conducted, no 
investigation or review by any governmental entity with respect 
to the Company or any of its subsidiaries is pending or, to the 
best knowledge of the Company, threatened nor, to the best 
knowledge of the Company, has any governmental entity indicated 
an intention to conduct the same, other than, in each case, 
those which the Company reasonably believes will not have a 
Company Material Adyerse Effect. . 

Section 5.09. Taxes. Each of the Company and its 
subsidiaries has filed, or caused to be.filed, all federal, 
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state; local and foreign income and other material tax retiirns 
.required to be filed by it, has paid or withheld, or caused to 
be paid or withheld, all taxes of any nature whatsoever, with 
any related penalties, interest and liabilities (any of the 
.iî ô egpin̂  being..,..ref̂e.r.r 
• on-such tax returns" &^^ue"ema''^ayabi'er or'^ 'r'equir'e'd' 
to be paid, other than such Taxes as are being contested in 
good faith and for which adequate reserves.have been estab
lished and other than where the failure to so file, pay or 
withhold would not have a Company Material.Adverse Effect. 
There are ho material claims or assessments pending against the 
Company of its subsidiaries for any alleged deficiency in any 
Tax, and the Company does not know of any threatened Tax claims 
or assessments against the Company, or. any.of its subsidiaries 
which if upheld would have a Company Material Adverse Effect. 
None of the Compemy or any of its subsidiaries has made an 
election to be treated as a "consenting corporation" under 
Section 341(f) of the Internal Revenue Code of 1986, as amended 
(the "Code") . There is no material deferred inter-company gain 
within -the meaning of the Treasury Regulations promulgated . un
der Section 1502. of the Code.. There are no waivers or exten
sions of any applicable statute of limitations to assess any 
material. Taxes. Other than wiiih. respect to returns for the . 
1994 taxable year, there are no outstanding requests for any 
extension of time within which to file any material return or 
within which to pay any material Taxes shown to be due on any 
return. 

Section 5.10. Certain Employee Plans. Each "em
ployee .benefit plan,", as defined in Section 3(3) of the Em
ployee Retirement Income Security Act of 1974, as amended 
("ERISA"), maintained by the Company or any of its subsidiaries 
(the "Plans") .complies in all respects with all applicable re
quirements of ERISA (to the extent required to so comply) and 
the Code and other.-applicable laws, except where failure so to 
comply would not have a Company Material Adverse Effect. No 
"reportable event" (as such term is defined in ERISA) or ter
mination has occurred with,respect to any Plan.under circum
stances which present a risk of liability to any governmental 
entity or other person which would have.a Company Material 
Adverse Effect. None of the Plans is a.multiemployer plan, as 
such term is defined in ERISA. NeH±.er the Company and its 
subsidiaries, nor any of their respective directors, officers, 
employees or agents has, with respect to any Plan, engaged in 
any "prohibited transaction", as such term is defined in Sec
tion 4975 of the Code or Section 406 of ERISA, nor has any Plan. 
engaged in any.such prohibited transaction'which could reason
ably be expected to result in any taxes or penalties or pro
hibited transactions under Section 4975 of the Code or under 
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• S e c t i o n 502(1) of ERISA, Which in the aggregate could reason- • 
, ably be-expected to have a'Company Material Adverse Ef feet.-

Copies of all of the Company's Plans covering United States 
. employees of the Company, and any related trusts and siommary 

:/ plian.. de.§cf-iptipns have been made-,,.avail̂ abl̂ ^̂  Purchaser .̂..,̂  
• ••'"• •-̂ •'-Ex"cept'"as'' speci"f icall'y' cohreni^a-ted- ' • 'y j^ '&irs-Xgr&eme^ '̂ s" '-= 

provided in the SERP (as defined in Section 7.11), the Amended 
and Restated Indemnification Agreements between the Company and 
its directors and officers, the Option Plans or the EMASS 
Option Plan, neither the execution and delivery pf this Agree
ment nor the consummation of the transactions contemplated, 
hereby will result in, cause the accelerated vesting or deliv
ery of, or increase the amotint or value of, any payment or 
benefit to any employee or former employee of the Company or 
any of its subsidiaries. 

fM- Section. 5.11.- Rights Agreement. The Board has taken 
all necessary action (i) to provide that neither Parent nor the 

• Purchaser will become an "Acquiring person," that no "Trigger
ing Event," "Stock Acquisition Date" or "Distribution Date" (as 
such terms are defined in the Rights Agreement) will occur and 
tha.t Section 13 of the Rights Agreement will not be triggered, 
in each case as a result of the announcement, commencement or 
consummation of the.Offer, the execution or delivery of this 
Agreement or any amendment hereto or the cons-ummation of the 
transactions contemplated hereby and (ii) to redeem the Rights 
effective immediately prior to the Purchaser's acceptance of 
Shares for purchase pursuant to the Offer. 

Section 5.12. Information. None of the Schedule 
14D-9, the Proxy Statement, if any, or any other document filed 
or to be filed by or oh behalf of the Company with t h e SEC or 
any other governmental entity in connection with the transac--
tions contemplated by this Agreement contained when filed or 
will,- at the respective times filed with the SEC or other gov
ernmental entity and, in addition, in the case of the Proxy . 
Statement, if any, at the date it or any amendment or supple
ment, is mailed to stockholders and at the time of any Special 
Meeting, contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein 
or necessary in order to make the statements made therein, in 
light of the circumstances imder which they were made, not 
misleading; provided that the foregoing shall not apply to in
formation supplied by Parent or the Purchaser specifically for 
inclusion or incorporation by reference in any such document. 

. The Schedule 14D-9 and the Proxy Statement, if any, will comply 
as to form in all material respects with the provisions of the 
Exchange Act and the rules and regiHations thereunder. None of 
the information supplied by the Company specifically for in
clusion or. incorporation by reference in the Offer Documents or 
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in any other document filed., or to be filed by or on, behalf of 
Parent, or the Purchaser with the SEC or any other governmental .. 
entity in connection with the transactions contemplated by this 

.i.A93̂ 5̂.?-nt contains anx„.iJintrue statCTient, of j a .̂ materlal fact^or 
'̂omits'"-Eo state--^y mi't&î ^̂ ^̂  
or necessary in order to make the statements made therein, in 
light of the circumstances under which thê y were made, not 
misleading. 

Section 5.13. Delaware.Section 203. The Board has 
taken all. appropriate and necessary action such that the pro-
, visions of Section. 203 of.the DGCL .will, not apply to any of the 
transactions contemplated by this.Agreement.. 

Section 5.14. Broker's Fees. Except fpr CS First 
Boston Corporation and Morgan Stanley & Co. Incorporated, nei
ther the Company nor any of its subsidiaries or any of its di
rectors or officers has incurred any liability not already paid 
and disclosed to Parent or will incur any liability, for any 
broker's fees, commissions, or financial advisory or finder's 
fees in connection- with any of the transactions contemplated by 
this.Agreement. 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF PARENT- AND 
THE PURCHASER 

• Parent and the Purchaser represent and warrant to the 
Company as follows: 

Section 6.01. Organization. Each of Parent and the 
Purchaser is a corporation duly organized, validly existing and 
in good standing under the laws of Delaware and each of Parent . 
and the Purchaser has all requisite corporate power and au-: 
thority to own, lease and operate its properties and to carry 
on its business as now being conducted. Purchaser is a wholly 
owned subsidiary.of Parent. 

Section 6.02. Authority. Each of Parent and the 
Purchaser has full corporate power and authority to execute and 
deliver this Agreement and to consummate the transactions con
templated hereby. The execution and delivery-of this Agreement 
and the cons-urtimation of the transactions contemplated hereby 
have been duly.and validly authorized and approyed by the Board 
of Directors of each of Parent and the Purchaser and by Parent 
as the sole stockholder of the Purchaser and no other corporate 
proceedings are necessary to authorize this Agreement or the 
consummation of the transactions contemplated hereby. This 
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.. Agreement has. been'duly and -validly"", executed- and d'elivered. by 
each oif Parent and the Purchaser .and;' assuming this: Agreement 
constitutes a legal, valid and binding agreement .of the Com
pany; it constitutes a legal, valid and binding agreement of 
each of Parent and the Purchaser, enforceable against them in 

V, aG^pirdance^ith;,its terms .i-^^^ --.ro;:̂>,. ..,̂._.. • 
y.:s. •J^]^-y^f •-.•- .^Jjy^J^~-^-'' 

Section 6.03. No Violationsr Consents and Approvals, 
(a) Neither the execution and delivery of this Agreement nor 
the consummation of the transactions contemplated hereby nor 
compliance by Parent or tJie Purchaser with any of the provi
sions hereof will (i) violate any provisipn of their respective 
certificates of incorporation or by-laws, (ii) result in a 
violation or breach of, or constitute (with or without due no
tice or lapse of time or both) a default, or give rise to any 
right of termination, cancellation or acceleration or any right 
which becomes effective upon the occurrence of a merger, londer, 
any of the terms, conditions or provisions-of any note, bond, 
mortgage, indenture or other instrument of indebtedness for 
money borrowed to which Parent or the Purchaser is a party, or 
by which Parent or the Purchaser or any of their .respective 
properties is bound, (ill) result in a violation or breach of, 
or constitute (with or without due notice or lapse of time or 
both) a default, or give rise'to any right of termination," 
cancellation or acceleration or any right which becomes effec
tive upon the occurrence of a merger, under, jany of the terms, 
conditions or provisions of any license, franchise, permit or 
agreement to which Parent or the Purchaser is a party, or by 
which Parent or the Purchaser or any of their respective prop
erties is bound, or (iv) violate any statute, rule, regulation, 
order or decree of any public body or authority by which Parent 
or the Purchaser or any. of its respective properties is bound, 
excluding from the foregoing clauses (ii), (iii) and (iv) vio
lations, breaches, defaults or rights which, ..either individu
ally or in the aggregate, would not have a material adverse 
effect on Parent's or the Purchaser's ability to perform their 
respective obligations pursuant to this Agreement or consummate 
the offer and the Merger (a "Parent Material Adverse Effect") 
or for w.hich Parent or the Purchaser has .received appropriate 
consents or waivers. 

(b) No filing or.registration with, notification to, 
or. authorization, consent or approval of, any governmental en
tity is required by Parent or the Purchaser in connection with 
the execution and -delivery of this Agreement, or the consumma
tion by Parent Or the Purchaser of the transactions contem
plated hereby, except (i) expiration of the waiting period un
der the HSR Act, (ii) in connection, or in compliance, with the 
provisions of the Exchange Act, (ill) the filing of the Cer
tificate of Merger with,the Delaware Secretary of State, (iv) 
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such filings and consents as may be required under any;;envi
ronmental law pertaining to any notification, disclosure or 

- required approval triggered by the Merger or the transactions 
..̂ ...contemplated by.̂ this Ag^ernent,. (v) siich consents, approvals, 

orders; autnoriiatibhsf?̂ XLoVi?ications,-I"approV̂ ^̂  ,-. registra- .: 
tions, declarations and filings as may be required under the 
corporation, takeover or blue sky laws of various states [or 
non-U.S. change-in-control laws or regulations] and (vi) such 
other consents, orders, authorizations, registrations, decla
rations and filings not obtained prior to the Effective Time 
the failure of which to be obtained or made would not, indi
vidually or in the aggregate, have a Parent Material Adverse 
Effect. . 

Section 6.04. Information. Neither the Offer Docu- . 
ments nor any other document filed or to be filed by or on be
half of Parent or the Purchaser with the SEC or any other gov
ernmental entity in connection with the transactions contem
plated by this -Agreement contained when filed or will, at the 
respective times filed with the SEC or other governmental en- • 
tity, contain any untrue statement of a material fact or omit 
to state any material fact.required to be stated therein or 
necessary .in order to make the statements made therein, in . 
light of the circxjmstances under which they were made, not 
misleading; provided that the foregoing shall not apply to in
formation supplied by the Company specifically for inclusion or 
incorporation by reference in any such document.. The Offer 
Documents will comply as to form in all material respects with 
the provisions of the' Exchange Act and the rules and regula
tions thereunder. None of the information supplied by Parent 
or the Purchaser specifically for inclusion or incorporation by 
reference in the Schedule 14D-9, the Proxy Statement, if any, 
or any other document filed or to be filed by or on behalf of 
the Company with the SEC or any other goverrmiental entity in 
connection with the transactions contemplated by this Agreement 

. contains any untrue statement of a material fact or omits to 
^state any material fact required, to. be stated therein or nec-
*essary in order to make the statements made therein, in light 
of the circumstances.under which they were made, not mislead
ing. 

Section 6,05. Broker's Fees. Except for Bear, 
Stearns & Co; Inc., neither Parent nor the Purchaser,. nor any 
of their respective subsidiaries or directors or officers, has 
incurred or will incur any liability for any.broker's fees, 
commissions, or financial advisory or finder's fees in connec
tion with any of the transactions contemplated by this Agree
ment. ' .. 
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ARTICLE V I I 

COVENANTS . 

.subsidiaries will conduct Son^f^^.^^'^^ °f^^e Company and its 

t i S . l " L ^ T ^ ^ Of business consSlsnt'w??h'n^°?'^5 ^° Its or-''̂  ^..ZT ^^® commercially reason^hif f2l with past practice, and 
key^^nf °^^^i^^tlon, ?o S J f Jvaff°Jî f.i? preserve intacfits •fcey employees anrt -f-r, Ĵ -̂t̂ *. - ^ available the services n-F -n̂e. 

... . "̂ ^̂ "̂ ers, employees,-agents.. 
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or representatives, directly or indirectly, to solicit, ini
tiate, facilitate or encourage (including by way of furnishing 
or disclosing non-public information) any incpairies or the 

•̂«ii raaltingi lof.vany&propQ&al - with respec.t̂ tpr5anŷ ;JpB.rger., • .̂ onsplidar-;;-
tion or'other business combinatiori "InvolvingV the Company oFlts 
subsidiaries or acquisition of all or substantially all of the 
assets or capital stock of the Company and its subsidiaries 
taken as a whole (an "Acquisition Transaction") or negotiate, 

• explore or otherwise engage in substantive discussions with any 
person (other than Parent, the Purchaser or their respective 
directors, officers, employees, agents and representatives) 
with respect to any Acquisition Transaction or enter into any 
agreement, arrangement or understanding requiring it to aban
don, terminate or- fail to consummate the Merger or any other 
transactions contemplated by this Agreement; provided that the 
Company may, in.response to an unsolicited written proposal 
With respect to an Acquisition Transaction from a third party, 
furnish information to, and negotiate, explore or otherwise 
engage in substantive discussions with such third party, and 
enter into any such, agreement, arrangement, or -understanding, in 
each case only if. the Board "determines in good fdith by a ma
jority vote, after consultation with its financial advisors and 
outside legal counsel of the Company, that failing to take such 
action would create a reasonable possibility of a breach of the 
fiduciary duties of the Board in connection with seeking an Ac
quisition Transaction that is more favorable to the. stockhold
ers of the Company than the Offer and the Merger. 

(b) The Company shall immediately advise Parent in 
writing of the receipt of any inquiries- or proposals relating 
to an Acquisition Transaction and any actions taken pursuant, to 
Section 7.03(a), unless the Board determines in good faith by a 
majority vote, after consultation with its outside legal 
counsel, that taking such action would create a reasonable 
possibility of a breach of the fiduciary duties of the Board in 
connection with seeking an Accpiisition Transaction, that is more 
favorable to the stockholders of the Company t h a n the Offer and 
the Merger. . 

Section 7.04. Access to Information. From the date 
of this Agreement •until the Effective Time, and subject to any 
access, disclosure, copying or other limitations imposed by 
applicable law or the terms of any of the Company's or its 
subsidiaries' classified contracts (including any such con
tracts or arrangements with the U.S. or foreign governments), 
the Company will give Parent and its authorized representatives 
(including counsel, environmental and other consultants, ac
countants and auditors) access during normal business hours 
upon reasonable prior notice to all facilities, personnel and 
operations and to all books and records of the Company and its 
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subsidiaries, will permit Parent to make such inspections as it 
may reasonably require and will cause its officers and those of 

. its subsidiaries to furnish Parent with such financial and op-
.,;i-ẑ i;Natinq,u:data'..ajad,.5thjir...:;̂ ^̂  j:esp̂ c.̂ ..J:Q. .i.tj^._busija^ 

'•• and properties as7pa~£^n"^"n^'y^f"fbm.''tljiie t o ' t i } t i e ' - ' t e a s ^ a & ! ^ - . i ' i € ^ ^ ^ - . ' ' ' ' -
questi Parent agrees that any information furnished to it, its 
subsidiaries or its .authorized representatives pursuant to this 
Section 7.04 will. be subj ect to the prpvisions of. the letter 
agreement, dated January 23, 1995 between Parent and the Company 

. (the "Confidentiality Agreement"). 

Section 7.05. Reasonable Best Efforts; Other Ac
tions . Subject to the terms and conditions herein provided and 
applicable law, each of the Company, Parent and the Purchaser 
shall use its reasonable best efforts promptly to take, or 
cause to be taken, all other actions and. do, or cause to be 
done, all other things necessary, proper or appropriate under 

'. applicable laws and regulations to consummate and make effec
tive the transactions contemplated by this Agreement, includ
ing, without limitation, using such reasonable best efforts to 
(1) .obtain all necessary consents, approvals or waivers under 
its material contracts and (11) lift any legal bar to the 
Merger; provided,.however, that the foregoing shall not require. 
Parent,, the Purchaser or any other affiliate of Parent to agree-
to any action or restriction which, if imposed by a governmen
tal entity, would constitute a condition described in paragraph 
(a) of Annex I to this Agreement-

. Section 7.06. Public Announcements. Before issuing, 
any press release or otherwise making any public statements 
with respect to this Agreement, the Offer or the Merger, Par-
ent, the Purchaser and the Company will consult with each other 
as to its form and substance. and shall not issue any such, press 
release or make any such public statement prior to such con
sultation, except in either case as may be required by law or 
any obligations pursuant to any listing agreement, with any na
tional securities exchange. 

Section 7,07. Notification of Certain Matters, Each 
of the Company and Parent shall give prompt notice to the other 
party of (1) the occurrence, or non-occurrence, of any event 
the occurrence, or non-occurrence, of.which would be likely to 
cause either (A) any representation or warranty of any party 
contained in this Agreement to be untrue or inaccurate in any 
material respect at any time from the date hereof to the 
acceptance for payment of Shares pursuant to the Offer, (B) any 
condition set forth in Annex I to be -unsatisfied in any mate
rial respect at any time from the date hereof to -the date the 
Purchaser purchases Shares pursuant to the Offer or (C) any 
condition set forth in Article VIll hereof to -be -unsatisfied in 

. : - 2 5 - • • • . . • • . • • ' : ' • 

Raytheon 167 



;̂s: 

any material, respect. at any time from the date hereof to the 
Effective Time, and (ii) any material failure of the Company or 

" Parent, as the case may be, or any officer, director,; employee 
or .:.agent therep.f, to .comply with ..or satisfy any covenant, cpn-,..;̂  

'̂ ditibn •(i5f̂ a|x̂ eiS6Slf̂ 6"'̂ ê ^ by^fb ̂^̂ f'̂ î * 
hereunder; provided, however, that the delivery of any notice 
pursuant to this Section 7.07 shall not limit-or otherwise . 
affect the remedies available hereunder to the party receiving 
.such notice. 

Section 7.08. Indemnification, (a) From and after 
the Effective Time, Parent shall, and shall cause the Surviving 
Corporation to, indemnify, defend and hold harmless the present 
and former officers, directors, employees and agents of the 

• Company and its subsidiaries (the "Indemnified Parties") 
against all losses, claims, damages, expenses or liabilities 
arising out of or related to actions or omissions or alleged 
actions or omissions occurring at or prior to the Effective 
Time (i) to the full extent permitted by Delaware law or, if 
the protections afforded thereby to.an Indemnified.Person are 
greater, (ii) to the same extent and on the same terms and . 
conditions (including with respect to advancement of expenses) 
provided for in the Company's Certificate of Incorporation and 
By-Laws and agreements in effect at the date hereof (to the 
extent'consistent with applicable law),- which provisions will 
survive the Merger and continue in full force and effect after 
the Effective Time. Without limiting the foregoing, (i) Parent 
shall, and shall cause the.Surviving Corporation to, periodi
cally advance expenses (including attorney's fees) as incurred 
by an Indemnified Person with respect to'the foregoing to the. 
full extent permitted under applicable law, and (ii) any de
termination required to be made with respect to whether an In
demnified Party shall.be entitled to Indemnification shall, if 
reques-ted' by such Indemnified Party, be made by independent 
legal counsel selected by the Surviving Corporation and rea
sonably satisfactory to such Indemnified Party. 

(b) For a period of six years after, the Effective 
Time, Parent shall cause to be maintained in effect the current 
policies of directors' and officers' liability insurance main
tained by the Company (provided that Parent may substitute 
therefor policies with reputable and financially sound carriers 
of at least the same coverage and amounts containing terms and 
conditions which.are no less advantageous) with respect to 
claims arising from or related to facts or events which oc
curred at or before the Effective Time; provided, however, that 
Parent shall not be obligated to make annual premium payments 
for such insurance to the extent such premiums exceed 250% of 
the annual premiums paid as of the date hereof by the Company 
for such insurance (the "Maximum Amount"). If the amount of... 
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the annual prsniiums: necessary' to maintain or. procure such in-. ; 
surance coverage exceeds .the Maxijmam Amount, Parent and the 
Surviving Corporation shall maintain the most advantageous 
policies.ofdirectors' and officers; insurance obtainable for 
an annual premixmi equal to the Maximum Amount. 

.; (c) : The'provisir6ns"'̂ 'f this Sectlbn-'Trof: aFe-'̂ lBr̂  
to be for the benefit of, and shall be enforceable by each In
demnified Party, his or her heirs and his or her representa
tives. . •. 

Section 7.09. Expenses. Except as set forth in 
Section 9.05(b) hereof. Parent and the Company shall bear-their 
respective expenses incurred in connection with this Agreement, 
the Offer and the Merger, including, without limitation, the 
preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, and all.fees*and expenses 
of investment bankers, finders, brokers, agents, representa
tives , counsel ania accountants. 

Section 7.10. Rights Agreement. Except as contem
plated by Section 5.11 hereof, the Company shall not redeem the 
Rights or amend or terminate the Rights Agreement, prior to the 
consummation of the Offer unless (i) required to do so by order 
of a court of competent jurisdiction (ii) the Board determines 
in good faith by a majority vote that the failure to make such 
redemption, amendment or termination would create a reasonable 
possibility of a breach of the Board's fiduciary duties under 
applicable law or (iii) this Agreement has theretofore been 
terminated. 

. Section 7.11. Employee aenefits. (a).Following the 
consummation of the Offer, (i).Purchaser shall cause the Com
pany to honor in accordance with their terms the employment 
contracts and other arrangements. set forth on Schedule 7.11, 
the Company's Executive.Supplemental Retirement Plan ("SERP"), 
the Trust Agreement between the Company and Society National 
Bank dated as of May 19, 1994, and the Trust Agreement between 
the Company and AmeriTrust Company National Association dated 
as of J-une 23, 1987, as amended, in each case as in effect on 
the date hereof and as amended-as contemplated by this Agree
ment, and (ii) Parent shall lonconditionally guarantee the 
prompt payment when due of all amounts payable pursuant to the 
terms, of the aforementioned employment contracts and the SERP, 
including any costs incurred by employees or former employees 
(or their respective beneficiaries) in enforcing their rights 
under such contracts or under the SERP. The provisions of the 
preceding sentence are intended to"be for the benefit of, and 
shall be enforceable by,, each of the employees and former em
ployees (and their.respective, beneficiaries) who are parties to 
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such employment .contracts -or 'such other.cirraihgementis.;-. who iire 
participants in the SERP or sudh other arrangements, or who- are 
beneficiaries under either of such Trust Agreements. . 

mm 

M 

"̂-

(b) Until the third anniversary of the Effective 
vTime,r-Purohaser.-::.shalL provide pr,„cause the Company .to provide 
to individuals who are "employed bsf th#"e©hipanSP̂ "6r-"=any"'';of its.,,...i; 
subsidiaries employee benefits that are in the aggregate no 
less favorable than those provided to them as of the date 
hereof. Without limiting the generality of the foregoing. 
Parent agrees -that, following the Effective Time, employees of 
the Siirviving Corporation shall be .eligible to participate in 
Parent's various compensation plans on a basis comparable to 
that of similarly situated employees of Parent and its 
subsidiaries. 

(c) Before the consummation of the Offer, the Com
pany shall take all steps necessary to ensure that none of the 
transactions contemplated by this Agreement shall constitute or 
result in a "Change of Control" as defined in the Company's 
Salaried Employees Retirement Plan and.HRB Systems, Inc. Sala
ried Employees Retirement Plan. 

m-
m. 

•(d) Parent and Purchaser agree that prior to the 
consummation of the Offer, the Board (and following consumma
tion of the Offer and prior to the Effective Time, a majority 
of the Continuing Directors) may (i) amend the ESOP to provide 
for full vesting of all account balances and allocations of all 
unallocated . shares, or the proceeds thereof, as of the Effec
tive Time, and to make other technical or•administrative 
amendments related thereto, (11) terminate the ESOP as of the 
Effective Time and provide for the orderly liquidation of the 
assets thereof or, with the consent of Purchaser (which consent 
shall not be unreasonably withheld), merge the ESOP with and 
into another tax-qualified plan, (iii) amend the Company's 
Employee Savings Plan to' increase, as of the Effective. Time, 
the Company's contributions thereunder to reflect any cessation 
of ESOP contributions (net of contributions for the benefit of 
employees of the Surviving Corporation under Parent's employee 
stock ownership plan' ("Parent's ESOP"), as described in the 
succeeding sentence), (iv) authorize amendments to the employ
ment contract with, the Company's Chairman and Chief -Executive 
Officer to provide that such individual' shall serve as .Chief 
Executive Officer of the Surviving Corporation following the 
Effective. Time and. (unless he earlier resigns) for a period of 
3 years thereafter. Parent and the Purchaser agree that if 
contributions to. the ESOP cease on•or after.the Effective Time, 
then as of the date pf. such cessation, the employees of i 
Surviving Corporation and its subsidiaries who would othf 
have been eligible to receive allocations under the ESOP 
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•be eligible to. .participate in Parent' s. ESOP as. of -the date, of : 
such cessation. For purposes .of the preceding Sentence, all • 
service With the Company and its subsidiaries shall be recog
nized for.eligibility and vesting purposes. 

~."''̂ '' '• ..;'" '(e) '''patent^re'coghizes' that -the--'-{̂ mpdhŷ '&-̂ htiiih'̂ ys-"'- '*̂' 
presents special situations with respect to the retention and 
recruitment of employees and executives and Parent agrees that 

. the Chief Executive Officer of the Company may from time to 
time propose special arrangements for such employees and execu
tives for consideration by Parent. i?arent also recognizes that 
there are approximately 20 key executives of the Company who, 
in accordance with, the usual procedures of the Compensation 
Committee of Parent, will receive appropriate consideration in 
connection with the grant of stock options by Parent at the 
customary time in July 1995. 

Section 7.12. Board Representation. At the Effec
tive Time or as soon as practicable thereafter. Parent shall . 
use its best efforts and take all reasonable steps to cause A. 
Lowell Lawson to be appointed as a director of Parent for a 
term ending at the 1998 annual meeting of stockholders of 
Parent. 

Y.yc^ Section 7.13. Maintenance of the Company's Head-
|§^^ Quarters and Separate Identity. It is Parent's and the Pur-
'̂ ^A. chaser's present intent to operate the Company as. a subsidiary 

of Parent under the Company's current name, with the same main-
- agement and organizational structure and in its current head
quarters in Dallas, Texas. 

Section 7.14. EMASS. Parent and the Purchaser 
acknowledge that they have been informed of the Company's 
business plan for EMASS and that they are aware of the Com
pany's commitment to implement that plan so long as it rep
resents sound business judgment. Although Parent does-not 
currently, have sufficient information to commit to a specific 

.. course of action. Parent and the Purchaser currently plan to 
pursue and implement, within the same time frames. and upon the 
same terms and. conditions, that portion of such business plan 
that contemplates a public offering, spin-off or similar 
transaction with respect to the capital stock of EMASS so long 
as the management of the Purchaser and Parent concur with the 
management of the Company that plan implementation represents 
the exercise of sotmd business judgment. 
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ARTICLE VIII 

E= \ 

CONDITIONS TO THE OBLIGATIONS OF PARENT, 
; ; - . THE PURCHASER AND THE COMPANY '' 

The respective obligations^qf^^each.jparty to .effect :,̂-;̂  
. tĥ eMergeii;sha:li'̂ 'be"'suBj6ct'̂ tb-.-tihe-̂  o.r, if "p̂ rrois-
s'ible, waiver, at or prior to the Effective Time of each, of the 
following conditions: 

Section 8.01. Purchase of Shares. The Purchaser 
shall, have accepted for payment and paid, for Shares pursuant to 
the Offer in accordance with the terms thereof; provided that 
this condition shall be deemed to have been satisfied- with re
spect to the obligation of Parent and the Purchaser to effect 
the Merger if the Purchaser ..fails to accept for payment or pay . 
for Shares pursuant to the. Offer in violation, of the terms of 
the Offer or of this Agreement, 

Section 8.02. Stockholder Approval. The vote of the 
stockholders of the Company necessary to consummate the trans
actions contemplated by this Agreement shall have been ob
tained, if required by applicable law. .-

Section 8.,03. No Legal Impediments. No statute, 
rule, regulation, judgment, writ, decree, order or injunction 
shall have, been promulgated, enacted, en-tered or enforced, and 
no other, action shall have been taken, by any domestic, foreign 
.or supranational government or governmental, administrative, or 
regulatory authority or agency of competent jurisdiction or by 
any court or tribunal of competent jurisdiction, domestic, 
foreign or supranational, that in any, of the foregoing cases 
has the effect of making illegal or directly or indirectly 
restraining, prohibiting or restricting the consummation of the 
Merger. 

ARTICLE IX 

TERMINATION AND ABANDONMENT 

Section 9.01. Termination. This Agreement may be 
terminated (and the Merger contemplated hereby may be abandoned 
notwithstanding approval thereof by the stockholders. of the 
Company) at any time prior to the Effective Time: 

(a), by mutual written consent of the Boards of Di
rectors of Parent and the Company; 
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|b) by either Parent cffi the Company if, without any 
material breach; of such tenrSnating party of. its obliga
tions-under'..this Agreement, the purchase pf Shares pursu-. 
ant tp the Of fer, .shall not. have occurred, on .or before 

'"' "-̂•"̂•;" •september'^3ai^i:9f5>^wh$eh'^atS:inay-^betextehd^^ - • 
written consent of -the parties hereto; . 

(c) by Parent or the Company if "the Offer expires or 
is terminated or withdrawn pursuant to its terms without 
any.Shares being purchased thereunder; provided, however, 
that Parent may not terminate this Agreement pursuant to 
•this Section 9.01(c) if Parent's or the Purchaser's ter
mination of, or failure to accept for payment or pay £or 
any Shares tendered pursuant to, the Offer does not follow 
the occurrence, or failure.to occur, as the case, may be, 
of any condition set forth in Annex. I hereto or is other
wise in violation of the terms of the Offer or this 
Agreement; \ 

(d)'. by either Parent or the Company if any court of. 
competent jurisdiction in the United States or other gov
ernmental body in the United States shall have issued an 
order (other than a temporary restraining order), decree 
or ruling or taken any other action restraining, enjoining 
or otherwise prohibiting the purchase of Shares pursuant 
to -the Offer or the Merger, and such order, decree, ruling 

.. or other action shall have become final and nonappealable; 
provided that the party seeking to terminate this Agree
ment shall have used its reasonable best efforts, subject.. 
to Section 7-05, to remove or lift, such order, decree or' 
.ruling; or . . ^ 

(e) by the Company if the Of fer has not been timely 
commenced in accordance with Section 1.01(a) hereof. 

section 9.02. Termination by Parent. . This Agreement 
may be terminated and the Offer and the Merger may be abandoned 
by action of the Board of Directors of Parent, at any time . 
prior to the purchase of Shares pursuant to the Offer, if (a) 
the Board shall withdraw, modify or change its recommenda-tion 
or approval in respect of this Agreement or the Offer in a 
manner adverse to Parent, (b) the Board shall have recommended 
any proposal other than by Parent or the Purchaser in respect 
of an Acquisition Transaction or (c) any corporation, partner
ship, person, other entity or group (as defined in Section 
13(d)(3) of the Exchange Act) other than Parent or the Pur
chaser or any of -their respective subsidiaries or affiliates 
shall, have become the beneficial owner of more than 20% of the 
outstanding Shares (either.on a primary or a fully diluted 
basis).V 
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/I y ••:•'•'[:y: •.-:•' ̂ section 9..-p3. -:• Terihin^tioh: by the Ccanpahvl. ' T^ 
' A^reemient may be. ..terminated and the Merger may be"abandcined by; .. 
action of;.the Board, at ..any time prior 'to the Effective'; Time, 

• {a) if there shall be a material breach of any of.-Psirent's or 
; the Purchaser's representations, warranties or covenants here-
, -under, which breach shall not be cured within ten days of no
tice thereof, or (b) to allow the Company to enter into an 

'<s.sgreQtifent=r:ih -.respep-t of an'r;Acquis"i,fciqn,viC35ansaction..whiĉ &the.y3̂ ^̂ ^̂ ^ 
. Board has determined is more favorable to the Company 'and its 
stockholders thain the transactions: contemplated hereby (pro
vided that the termination described in this clause (b) shall 
not be effective -unless and until the Company shall have paid 
to Parent the fee described in Section 9.05'(b) hereof). 

Section 9.04. Procedure for Termination". In the 
event of termination and abandonment of the Merger and the Of
fer by Parent or the Merger by the Company pursuant to this 
Article IX, written notice thereof shall forthwith be given to 
-the other. 

Section.9.05. Effect of Termination. (a) In the 
event of termination of this Agreement pursuant to this Article 
IX, the Merger shall be deemed abandoned and this Agreement 
shall forthwith become void, without liability on the part of 
any party hereto except as provided in this Section 9.05 and 
Sections 1.02(c) and 7.09 and the last sentence of Section 
7.04, except that nothing herein shall relieve any party from 
liability for .any breach of -this Agreement. 

(b) If (i) Parent shall have terminated.this Agree
ment pursuant to Section 9.02 hereof or (ii) the Company shall 
have terminated this Agreement pursuant to Section 9.03(b). 
hereof, thein in either such case the Company shall promptly, 
but in no event later than two. business days after the date of 
such termination or event, pay Parent a termination fee of 
$75,000,000 plus an amount,. not in excess of $20,000,000, equal 
to Parent's.actual and reasonably documented out-of-pocket 
expenses directly attributable to the negotiation and execution 
of this Agreement and the attempted financing, and completion of 
the Offer and the Merger, which amount shall be payable in same 
day funds, provided, that no fee or expense reimbursement shall 
be paid pursuant to this Section 9.05(b) if Parent shall be in 
material breach of its obligations hereunder. In no event 
shall the Company be required to pay more than one termination 
fee and reimbursement of expenses pursueint to this Section 
9 . 0 5 ( b ) . - . 

'0 
ML. 
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ARTICLE X 

DEFINITIONS 
.-'-''iŜ ;''.'-.-;-̂ -̂ -. ...'.•s>.'. ...-! •:Sv..:a>^?.;i:3^\2i ,-̂ ^̂  it^v>yri: • .yj^y^'^.J^.^r-.-.-r.^.^. 

Section 10.01. ,• Terms Defined in -the Agreement. The ' 
following terms used herein shall have the meanings ascribed in 
the indicated sections. ' • 

Acquisition Transaction........................... 7.03(a) 
Agreement . Preamble 
Board. Recitals 
Certificate of Merger. . . .. . . 2.02 
Certificates... 4.02(a) 
Code 5.09 
; Company. -,............. . Preamble 
Company Material Adverse Effect . . . 5 .01 
Company Permits................... 5.08 
Company preferred Stock............'....'......... i 5 .02 
Constituent Corporations.. . ...... .-. . ...... ........' Preamble 
Continuing Directors .;. ....... ., . . . . . . . .........;. 1.03(c) 
Control. Date......................;...........;.... 1.03(a) 
Delaware Secretary of State...................... 2.02 
DGCL ........-......-..'..,. . .'. . Recitals 
Dissenting Shares 4.01 
Effective Time. . 2.02 
EMASS..... . . . ...... 5.02 
EMASS Option Plan.. 5.02 
ERISA .........'...... 5.10 

. Exchange .Act. i ": . .'1.01(a) 
HSR Act. . .... .. ... .. . . . . . . . 5.04(b) 
Merger..;..............'.......................,.. 2.0l(aj 
Merger Price. 3 .01 . 
Minimum Condition....... ......................... Annex I 
Offer.. 1.01(a). 
Offer Documents..................i.....;........ . 1.01(c) 
Option Plans.... .... -3.02(a) 
Options., ,. 3.02(a) 
Parent i .... . '. Preamble 
Parent Material Adverse Effect .6.03(a) 
Paying Agent 4.02(a) 
person. . . . 11.09 
Plans , 5.10 
Proxy -Statement 3.03(a) (ii) 
Purchaser.. ... . Preamble 
Rights . ; 1.01(a) 
Rights Agreement -,..... ..... l.01(a) 
Schedule 14D-9 . .- . 1.02(b) 
SEC... . , .. l.bl(c) , 
SEC Documents. ............... 5,05(a) 

-Shares . 1.01(a) . 
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Significant Subsidiary... 
Special Meeting ,. .•'. 
subsidiary.. ̂ .... .•:......... 
Surviving Corporation.... 
-Tax....̂ ;» 

, . » . . 

;»vCS^. •-'•,->•'•-. • •. • ' i * * - * " . ' * * * • • 

V5.01'-, 
;3,03(a):(i) 
11.09, 

• 2.01(a) 

ARTICLE XI 

MISCELLANEOUS 

. Section 11,01. Amendment and Modification. At any 
time prior to the Effective Time, subject to applicable law and 
the provisions of Section 1.0-3(c) hereof, this Agreement may be 
amended, modified or -supplemented only by written agreement . 
(referring specifically to this Agreanent) of Parent, the Pur
chaser and the Company with respect to any of the terms con
tained herein; provided, however, that after any approval and 
adoption of this Agreement by the stockholders of the Company, 
no such amendment, modification or supplementation shall be 
made which reduces the Merger Price or the form of consider
ation therefor or which in any way materially adversely affects 
the rights of such stoclcholders, without the further approval 
of such stockholders.. 

Section 11.02. Waiver. At.any time prior to the 
Effective Time, Parent and the Purchaser, on the one hand, and 
the Company, on the other hand, may (i) extend the time for .the 
performance of any of the obligations or other acts of the 
other, (ii) waive any inaccuracies in the representations and 
warranties of the other contained herein or in any documents 
delivered pursuant hereto and .(iii) waive compliance by'the 
other with any of the agreemen-ts or conditions contained herein 

. which may legally be waived. Any such extension or waiver 
shall be valid only if set forth in an instrument in writing 
specifically referring to .this Agreement and signed on behalf 
of such p.arty. 

Section il.03. Survivability; Investigations. The 
respective representations, and warranties of Parent, the ;Pur-
chaser and the Company contained herein, or in any certificates 
or other documents delivered prior.to or as of the Effective 
Time (1) shall not be deemed waived or otherwise affected by 
any investigation made by any party hereto and (ii). shall not 
survive beyond, the Effective Time.. The covenants and agree
ments of the parties hereto (including the Surviving Corpora
tion after the Merger) shall survive the Effective Time without 
limitation (except for those which, by ttie ir terms, contemplate 
a shorter survival period). 
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Sectiph 11.04. Nctices.. All notices and other com
munications hereunder ^hall be .in writing and shall be.'deliVT; 
ered personally or by hext-day courier or telecppied with ccn-
'firmatipn of receipt, to the parties.at the addresses specified 
..below .•.(_0Êat.;.̂sgjc,l̂p,t.hê.?d4ress.,fojr̂ ,̂ ^̂  shaj.1 be....,specî:i--
fled by like Sotice!')'"3p'rovi(3ed'that iidtices'of a'change of ad- • 
dress shall be effective only upon receipt thereof) . Any such 
notice shall'be effective upon receipt, if personally delivered 
or telecopied, or one day after delivery to a courier for next-
day delivery. 

S^ 

w 
f.-'.r-'K''. 

::-.-<!5. 

•• r.nr 

(a) if to the Company, to 

E-Systems, Inc. 
6250 LBJ Freeway . 
Dallas, Texas 75240 . 

. Telecopy: (214) 392-4890 
Attention: General Counsel 

with a copy to: 

-Skadden, Arps, Slate, Meagher 6 Flom 
919 Third Avenue . 
New York, New York 10022 
Telecopy: (212) 735-2000. 
Attention: Peter A. Atkins, Esq. 

(b) if to Parent or the Purchaser, to 

Raytheon Company 
141.Spring Street 
Lexington, Massachusetts 02173 
Telecopy: (617) 860-2924 
Attention: Thomas D. - Hyde, Vice President 
. . . . . . and General Counsel 

with a copy to: 

Wachtell, Llpton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Telecopy: (212) 403-2000 
Attention: . Elliott V. Stein, Esq. . 

Section 11.05. Assignment. This Agreement.and all 
of the provisions hereof shall be binding upon and inure to the 
benefit of the parties hereto and their respective' successors 
and permitted assigns, but neither this Agreement nor any of 
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other person except the part ies hereto. 

Section 11.06. r.nverning Law. ' This Agreement sha l l 

Eu f S o f ? L l t e d ° ? ? i a g e l s of, i a l l d l t y , construction, effect , 
performance and remedies. 

Section 11.07. counterparts! This Agreement may be 

one and the same instrument. 

. o . e Of ^ ^ ^ ^ i o : ^ m ^ ^ r ^ ^ ^ ^ ^ 

. Remaining provisions contained herein. f^jl^.^°^„'- ' ' iS^gSiity or 

clf lo j u r i s d i c t i o n where such judgment shal l be macJe. 

Sectlonll .OS-. • InteEEretatioa-' The-article and . _ 
section h e a l ? l g r c i n t a l n e d - T n ^ [ f M ? e i m e n t ^ a r e so^ the 

?^-iii-d^orU°s^irSaX?o=^^ 
the outstanding secur i t i e s having ordinary ^°ting power to _ 

sec t ion 11.10. guarantee. J " ? ? * l ^ ^ ^ ^ ' p ^ ^ ^ S l J ^ I 

^ S i ? S ? i I S l S : S 5 L S - l i S t S ^ ' t o l a S ^ ? I e ^ S ^ 2 S f to taxe 
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or refrain from taking action) xinder this. Agreement ot; incurred 
in connection with the Offer and the Merger. 

'̂''-•f*-.--.:...,..̂. : S.ectiqs<ll._ll- Post-Control Date Actions. . Notwith- • 
standing ••'anytfii'ng-in"'-Q̂ ^ 
after -the Control Date the Company shall not be deemed for 
purposes hereof to be in breach of this Agreement if such 
breach was caused by Parent in its capacity as the controlling 
stockholder of the Company or by action of the Board taken with 
the approval of a majority of Parent's designees thereto. 

Section 11.12. Entire Agreement. This Agreement, 
including the schedules, annexes and exhibits hereto and the 
documents and instiruraents referred to. herein and therein, to
gether with the Confidentiality Agreement, embodies the entire 
agreement and uinderstanding of the parties hereto in respect of 
the subj ect matter contained herein and. -therein and supersedes 
all prior agreements and lihderstandings between the parties 
with respect to such subject matter. There are no representa
tions, promises, warranties, covenants, or undertakings in re
spect of such subject matter, other than those expressly set 
forth or referred to herein and therein.. ; -

• . . -> , ' . -£ • . " . 
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IN WITNESS WHEREOF, Parent,''the. ..inirchaser.̂ and the .; 
Company have caused this Agreement .to be signed by their re-, 
spective duly authorized officers as of the date;first above 
written. ,..,;'•. 

RAYTHEON-CĈ IPANY:••-'-- - •' ;.- £5,:.:..;. ' . I j i ^ - ^y^^ f ' - . 

Name. D<tv,^ S D wJ t (( CV 
Title: V i a Pi^t$;<J6^r / ' 

RTN ACQUISITION CORPORATION 

Name f 4 £ { ^ ^ ~:^£l l^H^/d__ 
T i t l e , ^ - ^ ^ ^ ^ ^ ^ ^ ^ 

E-SYSTEMS, INC. 
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AGREEMENT AND PLAN OP MERGER 

AGREEMENT AND- PLAN OP MERGER, dated as of April 2, 
1995 (the "Agreement"), by and among E-SYSTEMS, INC., a Dela
ware corporation (the "Company"), RTN ACQUISITION CORPORATION, 
a Dela-ware corporation (the "Purchaser"), and RAYTHEON COMPANY, 
a Delaware corppration ("-Parent''). The Cpmpany and the Pur
chaser .are hereinafter sometiDneŝ ĵOPlleĝ iveiy refe^jred>t©,^s^'^^ 

"-the-J^SoastitUent dprporations." 

; , RECITALS 

WHEREAS, the Boards of Directors of Parent, the Pur
chaser and -the Company have each approved -fche acquisition of 
the Company by Parent upon the terms and subject to the condi
tions set forth herein; 

WHEREAS, in furtherance of such acquisition, the 
Boards of Directors of Parent, the Purchaser and the Company . 
have each approved the merger of iihe Purchaser with and into 
the Ccanpany in accordance with the terms of this Agreement and 
the General Corporation Law of the State of Delaware (the 
"DGCL") and with any other applicable law; and 

WHEREAS, the Board of Directors of the Company (the 
"Board") has, in light of and subject to the, temns and condi
tions set forth herein, (i) determined that (x) the consider
ation to be paid for each Share in -the Offer and the Merger (as 
hereinafter defined) is fair to the stockholders" of the Com
pany, and (y) the Offer and the Merger are otherwise in the 
best interests of the Company and its stockholders, and (11) 
resolved to approve and adopt this Agreement and the transac-
.tions contemplated hereby and to recommend acceptance of.the 
Offer and approval and adoption by the stockholders of the 
Company of this Agreement. 

NOW, THEREFORE, in consideration of-the premises and • 
the mutual representations, warranties, covenants, agreements 
and conditions contained herein, the parties here-fco agree as 
follows: . 

ARTICLE I 

THE OFFER 

S.ection l.Ol. The Offer, (a) Provided that this 
Agreement shall not have been terminated in accordance with 
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Article IX hereof and hone of -the events. set forth in Annex I 
hereto shall have occurred and be existing, as promptly as 
practicable (but in no event later, than five business days from 
the date hereof) Purchaser shall commence (within the meaning 
of Rule 14d-2 under the Securities Exchange Act of 1934, as 
^^ended .{inGludipg.̂ he-;g|iieEb:;andE:vregulat;̂ ĵ  '•;' >-j7^-ip ~i>:-; 
therexmder, •fche'"Exchange Act")) an of?ef'to .purchase all out
standing shares of Common Stock, par value $1.00 per share (the 
"Shares"), of the Company including the associated Preferred 
Stock Purchase Rights issued pursuant to the Rights Agreement 
dated as of October 7, 1994"(-fche "Rights Agreement") between 
the Company and Society National Bank, as Rights Agent (the 
"Rights"), at a price of $64.00 per Share net to the seller in 
cash (the "Offer") and, subject to the conditions of the Offer, 
shall use all reasonable efforts to consummate the Offer. Ex
cept where the cpntext otherwise requires, all references 
herein to the Shares shall include the associated Rights, The 
obligation of the Purchaser to consummate the Offer and to ac
cept for payment and to pay for any Shares tendered pursuant 
thereto shall be subject to only those conditions set forth in 
.Annex I hereto, 

(b) Without the prior written consent of the Com
pany, the Purchaser shall not (1) decrease the price per Share 
or change the form of consideration payable in the Offer, (11) 
decrease the number of Shares sought, (iii) amend or waive -
satisfaction of the Minimum Condition (as defined in Annex I) 
or (Iv) impose additional conditions to the Offer or amend any 
other term of the Offer in any manner adverse to the holders of 
Shares. Upon the terms and subject to the conditions of the 
Offer, the Purchaser will accept for payment .and purchase, as 
soon as permitted under the terms of the Offer, all Shares 
validly tendered and not withdrawn prior to the expiration of 
the Offer. . 

(c) Each of Parent and the Purchaser, on the one 
hand, and the Company, on the other hand, agrees promptly to 
correct any information provided by it for use in.the documents 
filed by Parent and the Purchaser with the Securities and Ex
change Commission (the "SEC") in connection with the Offer (the 
"Offer Documents") if and to the extent that it shall have be
come false or misleading in any material respect, and Parent .; 
and the Purchaser further agree to take all steps necessary to 
cause the Offer Documents as so corrected to be filed with the 
SEC and to be disseminated to stockholders of the Company, in 
each case as and to the extent required by applicable federal 
securities laws. The Company and its counsel shall be given a 
reasonable opportunity to review and comment upon any Offer 
Documents to be filed with the SEC prior to any such filing. \ 
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(d) The Offer shall be made by means of an offer to 
purchase which shall provide fpr an initial expiratipn date of 
20 business days from -the date of commencement. Parent and the 

..^^rchaser ag^ee that t.hĵ .-n̂ Pĝ aj,er ŝ |!ll.Bnot?-.̂ ^ 
•-̂ i-thSf"!̂ ' theljffer or e'ktend^th^ expiration date of the. of fer 

-unless at -the expiration date of the Offer the conditions to 
the Offer described in Annex I hereto shall not have been sat
isfied or earlier waived. If at the expiration date of the 
Offer, the conditionis to the Offer described in Annex I hereto 
shall not have been satisfied or earlier waived but, in the 
reasonable belief of Parent, may be satisfied prior t o Septem
ber 30, 1995, the Purchaser shall extend the expiration date of 
the Offer for an additional period or periods of time until the 
earlier of (i) the date such conditions are satisfied or ear
lier waived and the Purchaser becomes obligated to accept for 
payment and pay for Shares tendered pursuant to the Offer or 
(ii) t h ± s Agreement is terminated in accordance with its terms; 
provided that this sentence shall not be applicable in the 
event the conditions set forth in paragraph (c)(ii) of Annex I 
hereto shall not have been satisfied or earlier waived at the 
expiration date of the Offer. Any individual extension of the 
Offer shall be for a period of no more than 15 business days. 

Section 1.02. Company Actions. (a) The Company 
hereby approves of and consents to the Offer and represents 
that (i) the Board, at a meeting duly called and held, has, in 
light of and subject to the terms and conditions set forth 
herein, [tinanimously] (x) determined that the consideration to 
be paid for each Share in the Offer and the Merger is fair to 
the stockholders of the Company and the Offer and the Merger 
are otherwise in the best interests of the Company and its 
stockholders and (y) approved and adopted this Agreement and. 
the transactions contemplated hereby, including the Offer and 
the Merger, and resolved to recommend acceptance of the Offer 
and approval and adoption of this Agreement by the stockholders 
of the Company and (ii) CS First Boston Corporation and Morgan 
Stanley & Co. Incorporated,.the Company's financial advisors, 
have each rendered to the Board their opinion that the per 
share consideration to be received by the stoclcholders of the 
Company pursuant to the Offer and the Merger is fair to such 
stockholders from a financial poin-fc. of view. 

(b) The Company hereby agrees promptly to prepare 
and, after,affording the Purchaser a reasonable opportunity, to 
review and comment thereon, to file with the SEC and to mail to 
its stockholders, a Sblicitation/Recommendation Statement on 
Schedule 14D-9 with respect to the Offer (together with any 
amendments or supplanents thereto, the "Schedule 14D-9") con
taining the recommendation described in Section 1.02(a) hereof 
and to disseroinate the Schedule 14D-9 as required by Rule 14d-9 . 
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promulgated xinder the Exchange Act; provided,, however, that, 
subject to the provisions; of Article IX, such recommendation 
may be withdrawn, modified or amended to the extent that the 

^̂ •i:ife'-i:£̂ ~̂ fioard - deems^ it.-iies®sSarŷ i:o- db'so.'lhr^^^e^^cis^'^bf *itk~fidt̂ -.-- :̂  
clary and other legal obligations after consultation with out
side counsel. Each of the Company, on the one hand, and Parent 
and the Purchaser, on the other hand, agree promptly to correct 
any infonnation provided by either of them for use in the 
Schedule 14D-9 if and to the extent "that it shall have become 
false or misleading in any material respect, and the Company 
furtheir agrees to take all steps necessary -fco cause -fche Sched
ule 14D-9 as so corrected tp be filed with the SEC and to be 
disseminated to the stockholders of the Company, in each case 
as and to the extent required by applicable federal securities 

• l a w s . 

(c) In connection, with the Offer, the Company will 
furnish the Purchaser wi-fch such information (which will be . 
treated and held in confidence by the Purchaser in accordance 
wi-fch the terms of the Confidentiality Agreement (as hereinafter 
defined)) and assistance as the Purchaser or its agents or rep
resentatives may reasonably request in connection with -the 
preparation of the Offer and commianicating the Offer to the 
record and beneficial holders of the Shares'. 

Section .1.03. Directors. (a) Subject to compliance 
with the DGCL, the Company's Certificate of Incorporation and 
other applicable law, promptly upon the payment by the Pur
chaser for Shares purchased pursuant to the Offer, and from 
time to time thereafter, the Company shall, upon request of 
Parent, promptly use its best efforts to take all actions nec
essary to cause a majority of the directors of the Company to 
consist of Parent's designees, including by accepting the res
ignations of those incumbent directors designated by the Com
pany or Increasing the size of the Board and causing Parent's 
designees to be elected. The date oh which Purchaser's desig
nees constitute at least a majority of the Board is herein re
ferred to as the "Control Date." -. 

(b) The Company's obligations to appoint Parent's 
designees to the Bosird shall be subject to Section 14(f) of the 
Exchange Act and Rule 14f-l thereunder, if applicable. The 
Company shall promptly take all actions required pursuant to 
such Section and Rule in order to fulfill its obligations under 
this Section 1.03 and shall include in.the Schedule 14D-9 such 
information with respect to -the Company and its officers and 
directors as is rec[uired under such Section and.Rule in order 
to fulfill its obligations under this Section 1.03. Parent . 

. will supply any information with respect to itself and its '•. 



designees, officers, directors and affiliates required by such 
Section and Rule to the Company. . 

-" 'ait•'W'"designees'^'ufsuaht^td^^^ 1.03 arid-''pfibr*-'to -thê ' 
Effective Time (as hereinafter defined), any amendment or ter
mination of this Agreement by the Company or-the Bpard, any 
extension by the Company or the Board, of the time for the 
performance of any of the obligations or other acts of Parent 
or the Purchaser or waiver of any of the Company's'rights 

. hereunder, will require the concurrence of, and shall be ef
fective if and only if approved by, a majority of the directors 
of the Company then in office who are not affiliated with Par
ent and were not designated by Parent and (1) were also non-
management directors of the Company on the date hereof or (ii) 
were elected subsequent to the date hereof by, or oh the rec
ommendation of (X) directors who were directors on the date 
hereof or (y) the Continuing Directors (the persons referred to 
in clauses (i) and (ii) being the "Continuing Directors"), even 
if such majority of the Continuing Directors does not consti
tute a majority of all directors then in office. Until the 
Effective Time," the Board shall include three Continuing 
Directors (subject to -fcheir availability and willingness to 
serve). 

(d) During 'the five-year period immediately follow
ing the Control Date, the Company shall maintain an Advisory -
Board for the purpose pf consulting on matters related to the 
business of the Company. The members of the Advisory Board 
shall be chosen by mutual agreement 6f the Chief Executive 
Officer of the Company and the Chief Executive Officer of Par
ent from among the individuals who constitute the Board on the 
date hereof, including any of -fche Continuing Directors, and 
representatives of Parent. Parent shall provide or cause the 
Compciny to provide compensation and benefits to the members of 
the Advisory Board that, in the aggregate, are no less favor
able than those provided.to the Company's directors as of the 
date hereof. Purchaser agrees that it will pay, or will cause 
the Sur-viving Corporation to pay, in accordance with the terms 
of the director retirement policy and the Executive Perquisites 
for Outside Board Directors of the Company in effect as of the 
date hereof, the retirement benefit and perquisites provided 
for -fcherein to those directors who are directors of the Company 
on the date hereof and who, after either the Control Date or 
the Effective Time, do not continue on the Board or become mem
bers of the Advisory Board. 

-5.^ 
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•ARTICLE II 

THE MERGER 

Section 2.01. The Merger, (a) In accordance with . 
•the provisions of this Agreanent and the DGCL, at the Effective 

...Time, the: .Purchaser shall be. merged with and into the Company 
";(the. "Merget"0 y- ahS^ thê t̂omplihr shall̂ l̂)̂ tfii?=stirvlving corpo^ .-?• 
ration (hereinafter sometimes called the;"Surviving Corpora
tion" ) and shall continue its corporate existence - vinder the 
laws- of the State of Delaware, At the Effective Time the sep
arate existence of the Purchaser shall cease. 

(b) The name of the Surviving Corporation shall be 
"E-Systems, Inc." 

(c) The Merger.shall have the effects on the Company 
and the Purchaser as Constituent Corporations of -fche Merger as. 
provided under the DGCL, As of the Effective Time, the Company 
shall be a wholly-owned subsidiary of Parent, 

Section 2,02. Effective Time. The" Merger shall be
come effective at the time of filing of, or at such later time 
specified in, a certificate of merger (the "Certificate of 
Merger") (or, if applicable, a certificate of ownership and 
merger), i n the form required by and executed in accordance 
with the DGCL, filed with the Secretary of State of the State 
of Delaware (the "Delaware Secretary of State") in accordance 
with the provisions of Section 251 of the DGCL (or in the event 
Section 3.04 hereof is applicable. Section 253 of the DGCL). 
The date and time when the Merger shall become effective is 
herein referred to as the "Effective Time." 

Section 2.03. Certificate of Incorporation and By-
Laws of Surviving Corporation. Subject to Section 2.01(b), the 
Certificate of Incorporation and By-Laws of the Purchaser shall 
he the Certificate of Incorporation and By-Laws of the Surviv
ing Corporation until thereafter .amended as provided by law. 

Section 2.04. Directors and Officers of Surviving 
Corporation. (a) Subject to applicable law, the directors of 
the Purchaser immediately prior to the Effective Time shall be 
the initial directors of the Surviving Corporation and shall 
hold office until their respective successors are duly elected . 
and qualified, or their earlier death, resignatipn pr removal. 

(b) The officers of the Company immediately prior to 
the Effective Time, shall be the initial officers of the Sur
viving Corporation and shall hold office until their respective 
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successors are duly elected and qualified, or their earlier 
deatih, resignation or removal. 

,; 

^ .-̂  . Sectioi} 2.05.. Further Assurances. If, at any time 
-Safte^the'Effective Time, - the--="Surv-ifVTh"c[*'Corpbration-..&te 
sider or be advised that any deeds, bills of sale, assignments, 
assurances or any other actions or things are necessary or de
sirable to vest, perfect or confirm of record or otherwise in 
the Surviving Corporation its right, title or interest in, to 
or under any of -fche rights, properties or assets of ei-fcher of 
the Constituent Corporations acquired or to be acquired by the 
•Surviving Corporation as a result of, or in connection with, 
the Merger or o-fcherwise to carry out this Agreement, the of
ficers of. the Surviving Corporation shall be authorized to ex
ecute and deliver, in the name and on behalf of each of the 
Constituent Corporations or otherwise, all such deeds, bills of 
sale, assignments and assurances and to take and do, in the 
name and on behalf of each of the Constituent Corporations or 
otherwise, all such other actions and things as may be neces
sary or desirable to vest, perfect or confirm any and all 
right, title and inteirest in, to and .under such rights, prop
erties or assets in the Surviving Corporation or otherwise tp 
carry out this Agreement in accordance with its terms. 

ARTICLE III 

CONVERSION OP SHARES 

I 
• « 

tt., 

4 

I 

Section 3.01. Effect on Shares and the Purchaser's 
Capital Stock. (a) As of the Effective Time, by virtue of the 
Merger and without any action on the part of the holders 
thereof, each Share issued and outstanding inmediately prior to 
the Effective Time (other than any Shares held by Parent, the 
Purchaser or any subsidiary of parent or the Purchaser-or in 
the treasury of the Company, which Shares, by virtue of the" 
Merger and without any action on the part of the holder there
of, shall be ..cancelled and retired and shall cease to exist 
with no payment being made with respect thereto, and other than 
any Dissenting Shares (as hereinafter defined)) shall be con
verted into the right to receive $64,00 net to its holder in 
cash or any higher price per Share paid in the Offer (the 
"Merger Price"), payable to the holder thereof, without inter
est thereon, as set forth in Section 4,02 hereof. 

(b) As of the Effective Time, by virtue pf the 
Merger and without any action oh the part of the holders 
thereof, each share of capital stock of the Purchaser issued 
and outstanding immediately prior to the Effective Time shall 
be converted- into and become one fully paid, and nonassessable 
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successors are duly elected and qualified, or their eariier 
death, resignation or removal. 

Section 2.05. Further Assurances. If, at any time 
after the Effective Time, the Surviving Corporation shall con
sider or be advised, that any deeds,.,.billa.-af.salei,.aŝ gignrnents, 

--=afŝ trr'ahces.,pf -ahsF̂ -eĥ ^ or- -tfiinfi^^e-ne'bessary pr de-" 
sirable tp vest, perfect or confirm of record or otherwise in 
the Surviving Corporation its right, title or interest in, to 

- or under any of the rights, properties or assets of either of 
the Constituent Corporations acquired or to be acquired by the 
Surviving Corporation as a result of, or in connection with, 
-fche Merger or o-fcherwise to carry out this Agreement, the of
ficers of -fche Surviving Corporation shall be authorized to ex
ecute and deliver, in the name and on behalf of each of the 
Constituent Corporations or otherwise, all such deeds, bills of 
sale, assignments and. assurances and to take and do, in the 
name and on behalf of each of the Constituent Corporations or 
otherwise, all such other actions and things as may be neces
sary or desirable to vest, perfect or confirm any and all 
right, title and interest in, to and under such rights, prop
erties or assets in the Surviving Corppration or otherwise to 
carry out -this Agreement in accordance with its terms. 

ARTICLE III ' >. . • . 

- CONVERSION OP SHARES 

.Section 3.01. Effect on Shares and the Purchaser's 
Capital Stock. (a) As of the Effective Time, by virtue of the 
Merger and without any action on.the part of the holders 
thereof, each Share issued and outstanding immediately prior to 

. the Effective Time (other than any Shares held by Parent,, the 
Purchaser or any subsidiary of Parent or the Purchaser or in 
the treasury of the Company, which Shares, by virtue of the 
Merger and without any action oh the part of the holder there
of, shall be cancelled and retired and shall cease to exist 
with no payment being made with respect thereto, and other than 
any Dissenting Shares (as hereinafter defined)) shall be con
verted into the right to receive $64.00 net to its holder in 
cash or any higher price per Share paid in the Offer (the 
"Merger Price"), payable to the holder thereof, without inter
est thereon, as set forth in Section 4.02 hereof. 

(b) As of the Effective Time, by virtue of the 
Merger and without: any action on the part, of the holders 
thereof, each share of capital stock of the Purchaser issued 
and outstanding immediately prior to the Effective Time shall 
be converted into and become one. fully paid and nonassessable 
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share of Common Stock, par value $1.0Q, per share, of tiie Sur-
,' . - - -:viving Corporation. -

Section 3.02. Company Option Plans, (a) The Com-
-,..- ,; ,, -u - .: ,_-gany.^shaH .t.ake.^11- actioi^^ 

: ' &'tely'pf:T6r to- tlie. cbhsuiiimatibn of the Offer, (i) each out
standing option to purchase Shares (-the "Options") granted un
der any of the Company's 1980 Stock Option Plan, 1982 Incentive 

. Stock Option Plan, the Company's 1988 Employee Stock Option 
Plan or the Company's 1994 Employee Stock Option Plan, each as 

' amended (collectively, the "Option Plans"), whether or not then 
exercisable or vested, shall become fully exercisable and 

} vested, (ii) each Option which is then outstanding shall be 
cancelled and (iii) in consideration of such cancellation, and 
except to the extent that Parent or the Purchaser' and the 

,' holder of any such Option otherwise agree, the Company (or, at 
Parent's option. Parent or the Purchaser) shall pay to such 
holders of Options an amount in respect thereof equal to the 
product of (A) the excess, if any, of the Merger Price over the 
exercise price thereof and (B) the number of Shares subject 
thereto (such payment, to be net of applicable withholding', 
taxes); provided that the foregoing shall not require any ac
tion which violates the Option Pljans; provided, further, that 
if it is determined that compliance with any of the foregoing 
would cause any individual subject to Section 16 of the Ex-

1 change Act to become subject to the profit recovery provisions 
! thereof, any Options held by such individual will be cancelled 
I or purchased, as the case may be, as promptly -thereafter as 
I possible so as not to subject such individual to any liability 
i pursuant to Section 16, and such individual will be entitled to 
I receive from the Company or the Surviving Corporation at the 
} Effective Time or as soon as practicable thereafter (or, if 

later, the date six months and one day following the grant of 
f such option), for each Share subject to ah Option, an amount 

equal to the excess, if any, of the Merger Price over the per 
Share exercise price of such Option. 

(b) Except- as provided herein or as otherwise agreed 
to by the parties and to the extent permitted by the Option 
Plans, (i) the Option Plans shall terminate as of the Effective 
Time and -fche provisions in any other plan, program or arrange
ment, providing for the issuance or grant by the Company Or any 
of its subsidiaries of any interest in respect of the capital 
stock of the Company or any of its subsidiaries (other than the 
EMASS Option Plan (as hereinafter defined)) shall be deleted as 
of the Effective Time and (11) the Company shall use all rea
sonable efforts to ensure- -that following the Effective Time no 
holder of Options or any participant in the Option Plans or any 
other such plans, programs or arrangements (other than the 
EMASS Option Plan) shall have any right therevinder to acquire 
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any equity securities of the Company,.. the Surviving Corporation 
or any subsidiary thereof. . 

(c) The Company shall take all actions to provide 
that each share of restricted stock granted under the Option 
Plans shall become fully vested and free of restrictions- im-
mediately prior to the consummation of the Offer and that any 
hbldef Bf a --r est tlct^^^^trb^cr^ "grant .fm^:-'^!^^^ • .the: v. 
Company to retain a number of Shares from such grant having an 
aggregate value (based upon $64.00 per Share) equal to the sum 
of (1) the aggregate purchase price for such Shares xander the -
applicable Option Plan and (ii) any withholding taxes appli
cable to the vesting of such grant, in lieu of the payment of 
such amount in cash. 

Section 3.03. Stockholders' Meeting, (a) If re
quired by applicable law in order to consununate the Merger, the 
Company, acting through the Board, shall, in accordance with 
applicable law: 

(1) duly call, give notice of, convene and hold a 
special meeting of its stockholders (the'"Special Meet
ing") as soon as'practicable following the purchase of and 
payment for Shares by the Purchaser pursuant to the Offer 
for the purpose of considering and adopting this Agreement 
and such other mat-ters as may be necessary to cons-ummate 
the transactions contemplated herein; 

(ii) prepare and file with the SEC a preliminary 
proxy s-tatement relating to the matters to be considered 
at the Special Meeting pursuant to this Agreement and use 
its reasonable best efforts (x) to obtain and furnish the 
information required to be included by the SEC in the 
Proxy Statement (as hereinafter defined) and, after con
sultation with Parent, to respond promptly to any comments 
made by the SEC with respect' to the preliminary proxy 
• statement and -fco cause a definitive proxy statement.(the 
"Proxy Statement" ) to be mailed to its stockholders and 
(y) subject to the fiduciary obligations of the Board un
der applicable law, to obtain the necessary approval and 
adoption.of this Agreement and such, other matters as may 
be necessary to consummate the transactions contemplated 
hereby by its stockholders; and 

(ill) subject to the fiduciary obligations of the 
Board under applicable law after consultation with outside 
counsel, include in the Proxy Statement the recommendation 
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of the Board that stockholders of the Company vote in fa
vor of the adoption of this Agreement and such other mait-
ters as may be necessary to consummate the transactions 
contemplated hereby. 

y-^. •'? -r'̂ ^̂ ^ .„.̂-!.>.-, IjjJ Parent' agrfees-''-6ha'tr'Tt will vote, o f cailse ' to. be 
voted, all of the Shares then owhed by it, the Purchaser or any 
of its other subsidiaries in favor of the approval and adoption 
of tills Agreement and such othpr matters as may be necessary to 
consummate the transactions contemplated hereby. 

Section 3.04.- Merger Without Meeting of Stockhold
ers. Notwithstanding Section 3.03 hereof, in the event that 
Parent, the Purchaser or any-other subsidiary of Parent shall 
acquire at least 90% of the outstanding Shares pursuant to the 
Offer or otherwise, the parties hereto agree, at the request of 
Parent or the Purchaser, to take all necessary and appropriate 
action to cause the Merger to become effective as soon as 

- practicable after the acceptance for.payment and purchase of -
. Shares by the Purchaser pursuant to the Offer withput a meeting 
of stoclcholders of the Company in accordance with Section 253 
of the DGCL. 

Section 3.05. Consummation of the Merger. As'soon 
as practicable after the satisfaction or waiver of the condi
tions set forth in Article VIII hereof, the Surviving Corpora- : 
tion shall execute in the manner required by the DGCL and file 
with the Delaware Secretary of State the Certificate of Merger 
(or, in the event Section 3.04 hereof is applicable, the Pur
chaser shall execute in the manner required by the DGCL and 
file with the Delaware Secretary of State a certificate of 
ownership and merger), and the parties shall take such other 
and further actions as may be required by law.to.make the 
Merger effective as promptly as is practicable. 

ARTICLE IV -

DISSENTING SHARES; PAYMENT FOR SHARES 

Section'4i01. Dissenting Shares. Notwithstanding 
anything in this Agreement to the contrary. Shares outstanding 
immediately prior to the Effective" Time and held by a holder 
who has not voted in favor of the Merger or consented thereto 
in writing and who has demanded appraisal for such Shares in 
accordance with Section 262 of the DGCL, if such Section 262 
provides for appraisal rights for such Shares in the Merger 
("Dissenting Shares"), shall not be converted into the right to 
receive the Merger Price, as provided in Section 3.01 hereof, 
unless and until such holder fails to perfect or withdraws or : ; 
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otherwise loses his right to appraisal and payment under the 
- DGCL. If, after tiie Effective Time, any, such holder fails to 
perfect or withdraws or;loses his right to appraisal, such 
Dissenting Shaires shall thereupon be treated "as if -they had 
been converted as of the Effective Time into the rigfht to re-̂ . . 
ceive the Merger. P^lce to,whicĥ :sucJl5[>-hQlder;̂  

'*'"'out ̂ inte]̂ e§t lDx'l3iVidends"therebh.""T^ Company shall give . 
Parent prompt notice of any demands received by the Ccmpany fpr 
appraisal of Shares and Parent shall have the right to partic
ipate in all negotiations and proceedings with respect to such 
demands. The Company shall not, except wi'th the prior written 
consent of Parent, make any payment with respect to, or settle 
or offer to settle, any such demands. 

Section 4.02. Payment for Shares. (a) From and 
after the Effective Time, a bank or trust company to be desig
nated by Parent (and reasonably acceptable to the Company) 
shall act as paying agent (the "Paying Agent") in effecting the 
payment of.the Merger Price for certificates (the '"Certifi
cates") formerly representing Shares and entitled to payment of 
the Merger Price pursuant to Section 3.01 hereof. At the Ef
fective Time, Parent or -fche Purchaser shall deposit, or cause 
to be deposited, in trust with the Paying Agent for the benefit 
of holders of Shares the aggregate Merger Price to which hold-

• ers of Shares shall be entitled at the Effective Time pursuant 
to Section 3.01 hereof. 

(b) Promptly after the Effective Time, parent shall 
cause the Paying Agent to mail to each record holder of Cer
tificates that immediately prior to the Effective Time^ repre
sented Shares (other than Certificates representing Shares held 
by Parent or the Purchaser, any subsidiary of Parent or the 
Purchaser or in the treasury of the Company) a form of.letter 
of transmittal which shall specify that delivery shall be ef
fected, and risk of loss and title to the Certificates shall 
pass, only upon proper delivery of the Certificates to the 
Paying Agent and Instructions for use in surrendering such 
Certificates and.receiving the Merger Price therefor. Upon the 
surrender of each such Certificate, the Paying Agent shall pay 
the holder of such Certificate in exchange therefor cash in an 
amoiont equal to the Merger Price multiplied by the ntmiber of 
Shares formerly represented by such Certificate, and such Cer
tificate shall forthwith be cancelled. Until so surrendered, 
each such Certificate (other than Certificates representing 
Dissenting Shares and Certificates representing Shares held by 
Parent or the Purchaser, any subsidiary of Parent or the Pur
chaser or in the treasury of this Company) shall' represent 
solely the right to receive the aggregate Merger Price relating 
thereto. No interest shall be paid or accrued on such Merger 
Price- -. - •, 
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(c) Promptly following the date which is nine months 
after the Effective Tiine, the Paying Agent shall deliver to 
Parent all cash. Certificates and other documents in. its pos
session relating to the transactions described in this Agree-

:•• -̂ enty;:;3fipdi.-the Paying;.Agê t4s[-T|3uti.es-"=̂ shall"̂ terminate".-?-3?herea%̂ :r-
ter, each holder of a Certificate formerly representing a Share 
(ot±.er than Certificates representing Dissenting Shares and 
Certificates representing Shares held by Parent or the Pur
chaser, any subsidiary of Parent or the Purchaser or in the 
treasury of the Company) may surrender such Certificate to. 
Parent and (subject to applicable abandoned property, escheat 
and similar laws) receive in consideration therefor the ag
gregate Merger Price relating tzhereto, without any interest or 
dividends thereon. 

(d) The Merger Price shall be net to each holder of 
Certificates in cash, subject to reduction only for any appli
cable federal back-up withholding or, as set forth in Section 
4.02(e), stock transfer taxes payable by such holder. 

(e) if payment of cash in reispect of any Certificate 
is to.be made to a person other than the person in whose name 
such Certificate is registered, it shall be a condition to such 
payment that the Certificate so surrendered shall be properly 
endorsed or shall be otherwise in proper form for transfer and 
that the person requesting such payment shall have paid any. 
transfer and.other taxes required by reason of such payment in 
a name other than that of the registered holder of the Certif
icate surrendered or shall have established to the satisfaction 
of Parent or the Paying Agent that such tax either has been 
paid or is not payable. ; 

(f) After the Effective Time, there shall;be no . 
transfers on the stock transfer books of the Surviving Corpo
ration of any Shares which were outstanding immediately prior 
to the Effective Time. If, after the Effective Time, Certifi
cates formerly representing Shares (other than Certificates 
representing Shares held by Parent or the Purchaser, any sub- . 
sidiary of Parent or the Purchaser or in the treasury of the . 
Company) are presented to Parent, the Surviving Corporation or 
the Paying Agent, they shall be surrendered and cancelled in 
return for the payment of the aggregate Merger Price relating 
thereto, without interest, as provided in this Article IV, 
subject to applicable law in the case of Dissenting Shares. 
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— .• .̂  .- ARTICLE V: ••. '.-.•• 

REPRESEiTTATIONS AND WARRANTIES OP THE COMPANY 

..9̂ ;--:5ir;:sr - ^ . ^ ^ - y . r ' .; •̂:;. ;v:;;•;•? .^^A^j^h^^.Cc^ Parent••affld' t h e " 

PurchaseV'as follows: 

Section 5.01, Organization. The Company and each of 
its Significant Subsidiaries (as defined below) is a corpora
tion duly organized, validly existing and in good standing un--
der the laws of their respective jurisdictions of incorporation 
and the Company and each of its Significant Subsidiaries has 
all requisite corporate power and authority to own, lease and 
operate their respective properties and to carry on their re
spective businesses as now being conducted. The Company and 
each-of its subsidiaries is duly qualified or licensed and in 
good standing to do business in each jurisdiction in which the 
property owned, leased or operated by it or the nature of the 
business conducted by it makes such qualification necessary, 
except in-such jurisdictions where the failure to be so duly 
qualified or licensed and in good standing would not, individ
ually or in the aggregate, have a material adverse effect on 

, the business, operations, assets, financial condition or re
sults of operations of the Company and its subsidiaries taken 
as a whole (a "Company Material Adverse Effect"). The Company 
owns directly all of the outstanding capital stock of each of 
its Significant Subsidiaries. As used in this Agreement a 
"Significant Subsidiary" means a corporation which is a "sig
nificant subsidiary" within the meaning of Rule 1-02(w) of 
Regulation S-X. ; 

Section 5.02. Capitalization. The authorized capi
tal stock of the Company consists of 50,000,000 Shares and 
185,000 shares of preferred stock, par value $20.00 per share 
("Company Preferred Stock"). As of March 30, 1995, there were 
34,173,453 Shares and no shares of Company Preferred Stock is
sued and outstanding, and there are no. Shares or shares of 
Company Preferred Stock held in the Company's treasury. As of 
the date hereof, there were outstanding options to purchase 
2,391,703 Shares under the Option Plans. Except for the Rights 
granted pursuant to the Rights Agreement (which shall be re
deemed pursuant to Section 7.10 hereof). Options under the Op
tion Plans (which shall be cancelled pursuant to Section. 
3.02(a) hereof), options outstanding to purchase not more than 
920,000 shares pf common stock of the Company's subsidiary, 
EMASS, Inc. ("EMASS") pursuant to the ̂ 4ASS 1994 Employee Stock 
Option Plan (the "EMASS Option Plan") (which options will 
become fully vested upon consummation of the Offer and -remain 
outstanding after the Effective Time), and additional options 
to purchase up to, 150,000 shares of EMASS common stock which; 



may be granted at the Company's or EMASS's discretion prior to 
•the Control Date, there were not. as of the date hereof, and at 
all times thereafter through -the Control Date there will not 
be, any existing options, warrants-, calls, subscriptions, or 
other rights or other agreements or commitments; obligating the 

f>r:̂ pmpany- or any .qf.- itŝ îj:h%Idiai^^l&^tb*^ssue,-"4:fensfef' t>r" 'sell 
any shares of capital stock of the Company or any of its sub
sidiaries or any other securities convertible into or evidenc
ing the right to subscribe for any such shares. All issued and 
outstanding Shares are duly authorized and validly issued, 
fully paid, non-assessable and free of preemptive rights with 
respect thereto. 

Section 5.03. Authority. The Company has full cor
porate power and authority to execute and deliver this Agree
ment and, subject to t h e approval of its stockholders, if re
quired, to consiommate the transactions contemplated hereby. 
The execution and delivery of this Agreement and the consumma
tion of the transactions contemplated hereby have been duly and 
validly authorized and approved by the Board, and other than 
the approval by its stockholders, if required, no other corpo
rate proceedings are necessary to authorize this Agreement or 
the consummation of the transactions contemplated hereby. This 
Agreement has been duly and validly executed and delivered by 
the Company and, assuming this Agreement constitutes a legal, 
valid and binding agreement of the other parties hereto, it . 
constitutes a legal, valid, and binding agreement of the Com
pany, enforceable against it in accordance with its terms. 

Section 5-04. No Violations; Consents and Approvals, 
(a) Neither the execution and delivery of this Agreem.ent nor 
the consummation of the transactions contemplated hereby nor 
compliance by the Company with any of the provisions hereof 
will (i) violate any provision of its certificate of incorpo
ration or by-laws, (ii) result in a violation or breach of, or 
constitute (with or wi-fchout due notice or lapse of time or 
both) a default, or give rise to any right of termination, 
cancellation or acceleration or any right which becomes effec
tive upon the occurrence of a merger, consolidation or change 
in control or ownership, under, any of the terms, conditions or 
provisions of any note, bond, mortgage, indenture or other in
strument of indebtedness for money borrowed to which the Com
pany or any of its subsidiaries is a party, or by which the 
Company or any of its subsidiaries or any of their respective 
properties is bound, or (iii) result in a violation-or breach 
of, or constitute (with or without due notice or lapse of time 
or both) a default, or give rise to any right of termination, 
cancellation or acceleration or any right.which becomes effec
tive upon the occurrence of a merger, consolidation or change 
in control or ownership, under, any of the ;teirms, conditions or 
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provisions of any. license, franchise, permit or agreement to • 
which the Company or any of its subsidiaries is a party, or by 
which the Company or any of its subsidiaries or any of their 

. ̂.respectî ê j^qperties is bound, or ,(iV) violate. any statute, 
'rifle","--feguiatibn, 'o'fder"or-'debtee"̂ f-*̂ hy-̂ f̂Etli*i3b'ayŝ  
thority by which the Company or any of its subsidiaries or any 
of -their respective properties is bound, excluding from the 
foregoing clauses (ii), (iii) and (iv) violations, breaches, 
defaults or rights -under the laws of any jurisdiction outside 
the United States or which, either individually or in the ag
gregate, would not have a Company Material Adverse Effect or 
materially impair the Company's ability to consummate the 
•transactions contemplated hereby or for which -this Company has 
received or, prior to the cons-ummation of the Offer, shall have 
received appropriate consents or waivers, 

(b) No filing or registration with, notification to, 
or authorization, consent or approval of, any governmental en
tity is required in connection with the execution and delivery 
of this Agreement by the Company, or the consummation by the 
Company of the transactions contemplated hereby, except (1) 
expiration of the waiting period under the, Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended (the "HSR Act"), 
(ii) in connection-, or in compliance, with the provisions of 
the; Exchange Act, (iii) the filing pf the Certificate of Merger 
with the Delaware Secretary of State, (iv) such filings and 
consents as may be required under any environmental law per
taining to any notification, disclosure or required approval 
triggered by the Merger or the transactions contemplated by 
•this Agreement, (v) filing with, and approval of, the New York 
Stock Exchange, Inc. and the SEC with respect to the delisting 
and deregistra-tion of the Shares, (vi) such consents, approv
als, orders, authorizations, notifica-tions, registrations, 
declarations and filings as may be required under the corpora
tion, takeover or blue sky laws of various states or non-U.S. 
change-in-control laws or regulations and (vii) such other 
consents, approvals, orders, authorizations, notifications, 
registra-fcions, declarations and filings not obtained or made 
prior to the consummation of t±.e Offer the failure of which to 
be obtained or made would not, individually or i n the aggre
gate, have a Company Material Adverse Effect, or materially 
impair the Company's ability to perform its. material obliga
tions hereiander or prevent the consummation of any of the 
transactions contemplated hereby. 

Section 5.05. SEC Documents; Financial Statements, 
(a) The Company has made available to Parent and the Purchaser 
copieis of each registration statement, report., proxy statement, 
information statement or schedule filed with the SEC by the 
Company since January 1, 1993 (the ;"SEC Documents"). As of 
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•their respective dates, the Company's SEC Documents complied in 
all material respects with the applicable requirements of the 
Securities Act of 1933, as amended,, and the Exchange Act, as 
,the case may be, and none o£„such SEC Documents contained^ any . 

*̂ --̂ t̂rtfg=̂ -S"tatertent; '"of-.'va-̂ 'aterl-̂ . .'fS'cft- or omitted^ tb-^stat^i .aJ3Tia-t#̂ -" 
rial fact required to be stated -fcherein or necessary to make 
the statements, therein, in light of the circumstances under 
which they were made, not misleading. 

(b) As of their respective dates, the consolidated 
financial statements of the Company included in the Company's 
Reports on Form 10-K and Reports on Form 10-Q included in the 
SEC Documents were prepared in accordance with generally ac
cepted accounting principles applied on a consistent basis 
during the periods involved (except as may be indicated therein 
or in the notes thereto) and fairly presented the Company's 
consolidated financial position and that of its ̂ consolidated 
subsidiaries as at the dates thereof and the consolidated re
sults of their operations and statements of cash flows for the 
periods then ended (subject, ,in the case of unaudited state
ments, to the lack' of footnotes thereto, to normal year-end 
audit adjustments and. to any other adjustments described 
therein). 

Section 5.06. Absence of Certain Changes; No Undis
closed Liabilities. (a) Since December 31, 1994, except as 
disclosed in the SEC.Documents filed prior to the date hereof, 
the Company has not (i) incurred any liability, whether or not 
accrued., contingent or otherwise, or suffered any event or oc
currence (other than events or occurrences which-relate to 
general economic conditions or conditions generally affecting 
the defense industry) which, individually or in the aggregate, 
would hav^ a Company Material Adverse Effect or (ii) made any 
changes in accounting methods, principles or practices or (ill) 
declared, set aside or paid any-dividend or other distribution 
with respect to its capital stock, other than regular quarterly-
cash dividends at a rate not exceeding $.375 per Share per 
quarter, payable on the Company's customary dividend payment 
dates. Since December 31, 1994 to t±ie date of this Agreement, 
each of the Company and i-fcs subsidiaries has conducted its 
operations according to its ordinary course of business con
sistent with past practice. 

(b) Except,as and to the extent disclosed by the 
Company in the SEC Documents, as of December 31, 1994, neither 
the Company nor any of its subsidiaries had any material 
liabilities or obligations of any nature, whether or-not 
accrued, contingent or otherwise, that would be required by / 
generally accep-fced accounting principles to be^reflected on a 
consolidated balance sheet of the Company and its subsidiaries . 



y i 

(including the notes thereto) or which would have, individually 
or in the aggregate, a Company Material Adverse Effecti 

' ^Section 5.07. Litigation. Except as disclosed by 
-- •the-"Compan5'''in;î ĥ:e'"'SBC-'̂ d.oc\iment̂ :;:̂  claî n>:.--ac-j;̂  
tion, proceeding or investigation pending or, to the knowledge 
of the Company, threatened ag&Inst the Company or any of its 
subsidiaries or any o£ their respective properties or assets 
before any court or governmental entity with respect to which 
there is a reasonable likelihood of a determination which/ in
dividually' or in the aggregate, would have a Company Material 
Adyerse Effect. Except as disclosed by the Company in the SEC 
Documents, neither the Company nor any of its-subsidiaries is 
subject to any outstanding order, writ, injunction or decree 
which, insofar as can be reasonably foreseen, individually or 
in the aggregate, in the future would have a Company Material 
.Adverse Effect. 

Section 5.08. Compliance with Applicable Law. Ex-' 
cept as disclosed by the Company in the SEC Documents, the 
Company" and its subsidiaries hold all permits, ;iicerises, vari
ances, exemptions, orders and approvals.of;all governmental 
entities necessary for the lawful conduct of their respective 
businesses (the "Company Permits"), except for failures to hold 
such permits, licenses, variances, exemptions, orders and ap
provals which would not, individually or in the aggregate, have 
a Company Material Adverse Effect. Except as disclosed by the 
Company in the SEC Documents, the Company and its subsidiaries 
are in compliance wi'th the terms of the Company Permits, except 
where the failure so to comply would not have a Company Mate
rial Adverse Effect- Except as disclosed by the Company in the 
SEC Documents, the businesses of the Company and its subsid
iaries are not being conducted in violation of any law, ordi
nance or regulation of any governmental entity except for vio
lations or possible violations which individually or in the. 
aggregate do not, and, insofar as reasonably can be foreseen, 
in the future will not, have a Company Material Adverse Effect-
Except as disclosed by the Company in the SEC Documents, and 
except for the audit by the Internal Revenue'Service of the 
Company's.quailfled benefit plans currently being'conducted, no 
investigation or review by any governmental entity with respect 
to the Company or any of its subsidiaries is pending or, to the 
best knowledge of the Company, threatened nor, to the best 
knowledge of the Company, has any governmental entity indicated 
an intention to conduct the same, other .than, in each case, 
those which the Company reasonably believes will not have a 
Company Material Adverse Effect. . 

Section 5.09. Taxes. Each of the Company and its 
subsidiaries haisi filed, or caused to be. filed, all-federal. 



state, local and foreign incOTie and other material tax returns 
required tp be filed by it, has paid or wi-fchheld, or caused to 
be paid or withheld, all taxes of any nature whatsoever, with 
any related penalties, interest.and liabilities (any of the 

.,:iifo5:egoing being .referred to herain :js. a "Tax"), .;;that„aEe shown 
on such tax returns as-"due and̂  payable, or otherwise required 
to be paid, other tJian such Taxes as are being contested in 
good faith ahd for which adequate reserves have been estab
lished and other than where -fche failure to so file, pay or 
withhold would not have a Company Material.Adverse Effect, 
There are no material claims or assessments pending against the 
Company or its subsidiaries for any alleged deficiency in any 
Tax, and the Company does not know of any threatened Tax claims 
or assessments against -the Company, or. any of its subsidiaries 
which if upheld would have a Company Material Adverse Effect. 
None of the Company or any of its subsidiaries has made an 
election to be treated as a "consenting corporation" -under 
Section 341(f) of the Internal Revenue Code of 1986, as amended 
(the "Code").. There is no material deferred inter-company gain 
within the meaning of the Treasury Regialations promulgated un
der Section 1502 of the Code.. There are no waivers or exten
sions of any applicable statute of limitations to assess any 
material Taxes. Other than wilJi respect to returns for the 
1994 taxable year, there are no outstanding requests for any 
extension of time within which tp file any material return or 
within which to pay any material Taxes shown to be due on any 
return. 

Section 5.10. Certain Employee Plans. Each "em
ployee benefit plan," as defined in Section 3(3) of the Em
ployee Retirement Income Security Act of 1974, as amended 
( "ERISA") , maintained by the Company or any of it^ subsidiaries 
(the "Plans") complies in all respects'with all applicable re
quirements of ERISA (to the extent required to so comply) and 
the. Code and other.applicable laws, except where failure so to 
comply would not have a Company Material Adverse Effect. No 
"reportable event" (as such term Is defined in ERISA) or ter
mination has occurred with respect to any Plan.under circ\im-
stances which present a risk of liability to any governmental 
entity or other person which would have a Company Material 
Adverse Effect. None of the Plans is a multiemployer plan, as 
such term is defined in ERISA. Neither the Company ahd its 
subsidiaries, nor any of their respective directors, officers, 
employees or agents has, with respect to any Plan, engaged in 
any "prohibited transaction"; as such term is defined in Sec
tion 4975 of the Code or Section 406 of ERISA, nor has any Plan 
engaged in any.such prohibited transaction'which could reason
ably be expected to result in any taxes or penalties or pro
hibited transactions under Section 4975: of the Code or under 
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Section 502(1) of ERISA, Which in the aggregate could reason
ably be expected to have a"Company Material Adverse Effect. 
Copies of all of the Company's Plans covering United States 
. employees of the Company and any related trusts and s\ammary 
-plan. d_es,criptipns have, be^n .made,,.,avail,able,Jfcp̂  the Purchaser^^.^ 

-'•̂ -Ex"cept "as* specif Ically'cbh'tCTr̂ a-fced- ••b;ĵ'̂tM''& Â 'reemeht/-'-̂ b̂ ^̂  ̂ s ;̂  
provided in the SERP (as defined in Secticn 7.11), the Amended 
and Restated Indemnification Agreonents between the company and 
its directors and officers, the Option Plans.or the EMASS 
Option Plan, neither the execution and delivery pf this Agree
ment nor the consvmimation of the transactions contemplated 
hereby will result in, cause the accelerated vesting or deliv
ery of, or increase the amount or value of, any payment or 
benefit to any anployee or former employee of the Company or 
any of its subsidiaries. 

Section 5.11.- Rights Agreement. The Board has taken 
all necessary action (i) to provide that neither -Parent nor the 
Purchaser will become an "Acquiring Person," that no "Trigger
ing Event," "Stock Acquisition Date" or "Distribution Date" (as 
such terms are defined in the Rights Agreement) will occur and 
tha.t Section 13 of the Rights Agreement will not be triggered, 
in each case as a result of the announcement, commencement or 
consummation of the Offer, the execution or delivery of this 
Agreement or any amendment hereto or the consummation of the 
transactions contemplated hereby and (ii) to redeem the Rights 
effective Immediately prior to the Purchaser's acceptance of 
Shares for purchase pursuant to the.Offer. , . 

Section 5.12. Information. None of the Schedule 
14D-9, the Proxy statement, if any, or any other document filed 
or to be filed by or oh behalf of -fche Company with the SEC or 
any other governmental entity in connection with the transac
tions contemplated by this Agreement contained when filed or 
will, at the respective times filed with the SEC or other gov
ernmental entity and, in addition, in the case of the Proxy , 
Statement, if any, at the date it or any amendment or supple
ment is mailed to stockholders and at the time of any Special 
Meeting, contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein 
or necessary in order to make the statements made therein, in 
light of the circumstances under which they were made, not 
misleading; provided that the foregoing, shall not apply to in
formation supplied by Parent or the Purchaser specifically for 
inclusion or incorporation by reference in any such document. 
The Schedule 14D-9 and the Proxy Statement, if any, will comply 
as to form in all material respects with the provisions of the 
Exchange Act and the rules and regiilations thereunder. None of 
the information supplied by the Company specifically for in
clusion or incorporation by reference in the Offer Dociiments or 
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in any other document filed or to be filed by or on behalf of 
Parent pr the Purchaser with the SEC or any other governmental 
entity in connection with the transactions contemplated by this 

%i,/i,gi;e«nent contains any,.5.un-true statement., of; a pateri?il fact pr 
"^bmits ""-Eb 'state-any mateVlal',: fact "required <-t̂ "'¥e 
or necessary in order to make the statements made therein, in 
light of the circumistances under which they were made, not 
misleading. 

Section^S.lS. Delaware,Section 203, The Board has 
taken all appropriate and necessary action such that the pro
visions of Section 203 of the DGCL will not apply to any of the 
transactions contemplated by this Agreement.. 

Section 5.14. Broker's Fees. Except fpr CS First 
Boston Corporation and Morgan Stanley & Co. Incorporated, nei
ther the Company nor any of its subsidiaries or any of its di
rectors or officers has incurred any liability not already paid 
and disclosed to Parent or will incur any liability for any 
broker's fees, commissions, or financial advisory or finder's 
fees in connection with any of the transactions contemplated by 
this Agreement, 

ARTICLE VI 

REPRESENTATIONS AND WARRANTIES OF PARENT- AND 
THE PURCHASER 

Parent and the Purchaser represent and warrant- to the 
Company as follows: 

Section 6.01. Organization. Each of Parent and .the 
Purchaser is a corporation duly organized, validly existing and 
in good standing -under the laws of Delaware and each of Parent , 
and the Purchaser has all requisite corporate power and au
thority to own, lease and operate its properties and to carry 
on its business as now being conducted. Purchaser is a wholly 
owned subsidiary of Parent. 

Section 6.02. Authority. Each of Parent and the 
Purchaser has full corporate power and authori-ty to .execute and 
deliver this Agreement and to consummate ;the transactions con
templated hereby. The execution and delivery of this Agreement 
and the cons-urrimation of the transactions contemplated hereby 
have been duly and validly authorized and approyed by the Board 
of Directors of each of Parent and _the Purchaser and by Parent 
as the sole stockholder of the Purchaser and no other corporate 
proceedings are necessary to authorize -this Agreanent or the 
consijutirnaition of the transactions contemplated hereby. This 

-r20-. 
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Agreement has-been au lSLand^a l id ly^exgu tea^^d^^ 

constitutes a legal, " ^ l i ^ f ^ ^ g d ^ d Binding agreement of 
I S S ' o f P^re^^ 'Sr^hl SlSas:?t1nl°orceahle against t he . in 
aGCordahce%»ith;,it^ ,teOTis^,^:.^. ,,,̂ >v, ,_̂ .̂ .. . ,..-,\.:̂ ,c .-5??,;̂ '̂ jî  'y-̂  

•"̂̂ ^ :̂ • miction 6 . 0 3 . ; N . ^ i . i ^ ^ 
(a) Neither the execution and^delivery^^^^ 
the consummation of the transactions c F^ ^^ the provi-
compliance by ̂ ^^^^°J,!?^?'|ny Sovislon of their respective 
sions hereof will (i) violate Ĵ y P^°; -^i) result in a 
certificates of i^^orporation^or by l a w s ^ ^ without due no-
violation or breach of, °^„J°f ̂^^flult^ or give rise to any 
tice or lapse of time °^„^°g^t!on o? accelerltion or any-right 
right of termination, ̂ ^^^JiJhi Occurrence of a merger, under, 
which becomes effective upon ̂ be occurrenc ̂ ^ ^^^^^ 
any of the terms, conditions °^ P^J=J ^f indebtedness for 
mortgage, i^^S^^urê or other^instrument^ot^^^^^ is; a party, or 
money borrowed to which Parenr or ̂  their-respective • 
Sy which Parent or the^Purchaser or^any of tne ̂ ^^ ĝ ^̂ t̂, of, 
properties is bound, (^itthourdue^otice or lapse of time or 
or constitute (with or ,without due notice termination, 
both) a default, °-̂  f^^J^^Jf or ̂ SriS^t which becomes effec-

. cancellation or s^^^^l^^^i^Vme^Sr under, any of the "terms, 
tive upon the occurrence of J^^Jf^|^3^^ franchise, permit^or 
conditions or Pr°̂ i|̂ °2n+- or the pS?Saser is a party, or by 
agreement to which Parent or the ̂^̂ Ĵ Ĵ̂ their respective prop-
wlich Parent or the Purchaser or any P̂ ^̂ ^̂ ^̂  ̂ ^ , regulation 
erties is bound, or (̂ ^̂ ^̂ "̂î ^̂ ay or authority by which Parent 
order or decree of any P̂ Ĵ J"?., Respective properties is bound, 
or the purchaser or any of ̂ Ĵv̂ ^̂ ĝ'̂ riî  ̂ ,iii) and (iv) vio-
excluding from the f°^^g°i^9„f ?^5S?s^iJich either individu- ; 
lations, breaches, ̂ ^^f^^^^^ "J.^JS L"^ a î t̂erial adverse . 
ally or in the aggregate ^^^^2°J,fability to perform their 
effect on Parent's or the Purchaser s a ^ ^ or consummate 
rSspective obligations pursuant to this Agreem^^^^^^ ̂ ^^^^^ 

^offSfShiSVarenfof^hi^u^rc^^^^^^^^^ received appropriate 

consents or waivers. 
,b, , NO filing or registration "^^ notiflcation^to_, 

or authoriLkon, "?-^\°^/^|°^ichasef L^2onnection with 
tity is required by Parent or ̂ he P^rcnaser ^ ^ eonsurana-
the execution and -del̂ L'̂ ry of ̂this ̂ ^^^^^^^rtions contem-
tion by parent br the ̂^^'^^J^J^^jfof Jf l^waitlng I«"°a un-

^ ' : • ' • - V - • • ; : • • • , . . • . . ; - . . . : - - ; . . - - 2 i - ^ - , \ " ^ ^ - ' : : : - - ' - . v : - . ; 

Raytheonj63^ 



such filings ^d consents as W ^ b e ^ r ^ ^ 

ronmental law pertaining to ^S^. ̂ f jf^"J^°r t^e transactions 
required approval triggered by t̂ ® "J,̂ ?®̂  °̂ s!n̂ ^ approvals, 
cphtemplated by^this AgiF^ment . (v) such ccnsĝ ^̂ ^̂ ^ 
orders, authorizaMbhsrrnotiifications^-approvals^ r^^ ^^^ 

tions, declarations and ^H^ 'S^^^^ . ' ^H ° t JaS^s states [or corporation, takeover or ̂ l^ejlcy laws of various^stat i^^^ 
non-U.S. change-in-control laws °f,^^f ̂JJJJ^^aJjons, decla-other consents, orders ^^Jhorizations,^registrations 
rations and filings not obtained P̂ ior ̂ ° ™ ";t'* ^ indi-
S e failure of which to ̂ e^obtained or made «°-^^,Sf ̂^ieSse 
vidually or in the aggregate, have-a Parenr MCIUBI.X 
Effect. 

, section 6.04. infg^ltion. , f J f g^^^^f ̂ f on^Sl 
ments nor any other document f̂ l®*̂  °%^° |Sc^f i,7oSer gov-
half of Parent or the Purchaser "̂ th_ the SEC or any orn ^ _ 
ernmental entity in connection with the ,|^?2f or S?ll, at the 
plated by this Agreement contained when^filed or wiix^^^^ ̂ _̂ 
Respective times filed with ̂ ^^^EC or^other gov ^^^^ 
tity, contain any untrue ftatement_of a material ^^ 

milleading; provided that ̂ be foregoing shall^notapply^t^^^ ̂ ^ 
formation supplied by the Company ^P^J^Jj^i^Jt -T̂ e Offer 
incorporation by reference ^^^^^,^^^J/°^S??ai' respects with 
Documents will comply as to f°rm in all material ^ P^ -̂ ^̂  
the provisions of the Exchange ̂ ct and the rules ana gu^^^^ 
tions thereunder. None of the information suppiiy^^^^^^ ^^ 

or the Purchaser ^PjJjJ^fi^y.ftS Proxy Statement, if any, 
reference in the Schedule 14D-9,^tne Froxy on behalf of 
or any other fj^^J^ „Jjl^^ ̂ Jy^^ther go^erSental entity in' 
the Company with the SEC or any °̂ °̂f̂  ̂  , . ̂  bv this Agreement 

of the circumstances \inder which tney were i«au=, 
, ing. , 

.Stearns . ̂ ^^'^t^^M^^^^r^^ 
°ilcu^?^d S r S r S c u - r ^ l ^ ? l S ? X ? t y ^ S r^^^^ 
? ? r ^ ? t r a A y ° S f ^ " h f ? i S s f c S ? ? f cSntf^fate^ l ^ t A s .gree-
ment. 
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ARTICLE V I I 

COVENANTS 

customeri i / S r ? " ^ ' ' °^ DefeSsIS c S a S o(-h»*"^"*=i°°^ - ry to coSp^^e, co^pany^^,^ 

diSciosIa bv *J^=3rtions ln?olv?ng^lSf f?f fiS*^°° ^^^^ ''rt 
position 4-?̂  **° Company to Parent̂  S L *™ Previously 

. after «a^?!?fti°hs wlU be J|?;^i^J^5^^='3yi=itlon or dis-

••-entCl^i^f Sp^y '"^- «•= =''i« -Icuti^'^flillr^l^r* 

^S!rno\'Cr°°^'*^^ • 
. . ' " " i c e r s , employees,-agents. 
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or representatives, directly or indirectly, to solicit, ini- . 
tiate, facilitate or encourage (including by way of furnishing 
or disclosing non-public information) any inquiries or the 

v*;i making-- lof -anyipr bpos-al wi th , regpect̂ u-fcp.-̂ ŷ̂ ^̂ r ger / ;eons pi id?̂:.-.=; 
tion or'other business combihatioh li-volv'ing' the Company' o'FIts 
subsidiaries or acquisition of all or substantially all of the 
assets or capital stock of -the Company and its subsidiaries 
taken as a whole (an "Acquisition Transaction") or negotiate, 
explore or otherwise engage in substantive discussions with any 
person (other than Parent, the Purchaser or their respective 
directors, officers, employees, agents and representatives) 
wi-fch respect to any Acquisition Transaction or enter into any 
agreement, arrangement or understanding requiring it to aban
don, terminate or fail to consummate the Merger or any other 
transactions contemplated by this Agreanent; provided that the 
Company may, in response to an unsolicited written proposal 
with respect to an Acquisition Transaction from a -third party, 
furnish information to, and negotiate, explore or otherwise 
engage in substantive discussions with such third party, and 
enter into any such, agreement, arrangement or -understanding, in 
each case only if, the Board determines in good fdith by a ma
jority vote, after consultation with its financial advisors and 
outside legal counsel of the Company, that failing to take such 
action would create a reasonable possibility of a breach of the 
fiduciary duties of the Board in connection with seeking an Ac
quisition Transaction that is more favorable to the. stockhold
ers of the Company than the Offer and the! Merger, 

(b) The Company shall immediately advise Parent in 
writing of the receipt of any inquiries or proposals relating 
to an Acquisition Transaction and any actions taken pursuant to 
Section 7,03(a),Unless the Board determines in good faith by a 
majority vote, after consultation with its outside legal 
covinsel, that taking such-action would create a reasonable 
possibility of a breach of the fiduciary duties of the Board in 
connection with seeking an Acquisition Transaction, that is more 
favorable to the stockholders of the Company than the Offer and 
the Merger. 

Section 7.04. Access to Information. From the date 
of this Agreement until the Effective Time, and subject to any 
access, disclosure, copying or other limitations imposed by 
applicable law or the terms of any of the Company's or its 
subsidiaries' classified contracts (including any such con
tracts or arrangements wi-fch the U.S. or foreign governments), 
the Company will give Parent and its authorized representatives 
(including counsel, environmental and other consultants, ac
countants and auditors) acciess during normal business hours 
upon reasonable prior notice to all facilities, -personnel and 
operations and to all books and records of the Company and its 

:-̂ 24--: 



subsidiaries, will permit Parent to make such inspections as it 
may reasonably require and will cause its officers and those of 
its subsidiaries -fco furnish Parent with such financial and op-

;:i;:§ijatin.ĝ i.0ata'. and -.̂ .ther -i±nfpjgnatJ.oiî ĵ»ith respec^ /to .,it.s.,J)usin.ess 
"and properties as Pat'^ht'm'ay"f^Fom'^ime to tifne'̂ £̂̂  
quest. Parent agrees that any information furnished to it, its 
subsidiaries or its authorized representatives pursuant to this 
Section 7.04 will be subj ect to the provisions of. the letter-
agreement, dated January 23, 1995 between Parent and the Company 
(the "Confidentiality Agreement"). 

Section 7.05. Reasonable Best Efforts; other Ac
tions . Subject to the terms and conditions herein provided and 
applicable law, each of the Company, Parent and the Purchaser 
shall use its reasonable best efforts promptly to take, or 
cause to be taken, all other actions and do; or cause to be 
done, all other things necessary, proper or appropriate under 
applicable laws and regulations -fco consummate and make effec
tive the -transactions contemplated by this Agreement, includ
ing, without limitation, using such reasonable best efforts to 
(i) .obtain all necessary consents, approvals or waivers under 
its material contracts and (ii) lift any legal bar to the 
Merger; provided,,however, that -the foregoing shall not require 
Parent, the Purchaser or any other affiliate of Parent to agree 
to any action or restriction which, if' imposed by a governmen
tal entity, would constitute a condition described in paragraph 
(a) of Annex I to this Agreement. 

. Section 7.06. Public Announcements. Before issuing, 
any press release or otherwise making any public statements 
with respect to this Agreement, the Offer Or the Merger, Par
ent, the Purchaser and the Company will consult with each other 
as to its form and substance. and shall not issue any such, press 
release or make any such public statement prior to such con
sultation, except in either case as may be required by law or 
any obligatipns pursuant to any listing agreement with any na-
-fcional securities exchange. 

Section 7.07, Notification of Certain Matters. Each 
of the Company and Parent shall give prompt notice to the other 
party of (ij the occurrence, or non-occurrence, of any event 
the occurrence, or non-occurrence, of which would be likely to 
cause either (A) any representation pr warranty of any party 
contained in -this Agreement to be untrue or inaccurate in any 
material respect at any time from the date hereof to the 
acceptance for payment of Shares pursuant to iJie Offer, (B) any 
condition set forth. in Annex I to be unsatisfied in any mate
rial respect at any time from the date hereof to the date the , 
Purchaser purchases Shares pursuant to the Offer or (C) any 
condition set forth in Article Vill hereof to-be xinsatisfied in \ 

. - ' ; * • - - . 
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any material respect at any time from the date hereof to the 
Effective Time, and (ii) any material failure of the Company or 
Parent, as the case may be, or any officer, director, employee 
or agent .thereQf^_^to .comply with^or satisfy any covenant, cpn- „,, 

•" dit'itn dir' agreemeSiv^'p'^e^."^^ by 'rt i '-̂ -;>'̂  
hereunder; provided, however, that the delivery of any notice 
pursuant to this Section 7.07 shall hot limit - or otherwise 
affect the remedies available herexinder to the party receiving 
such notice. 

Section 7.08. Indemnification, (aj From and after 
the Effective Time, Parent shall, and shall cause the Surviving 
Corporation to, indemnify, defend and hold harmless the present 
and former officers, directors, employees and agents of the 
Company and its subsidiaries (the "Indemnified Parties") 
against all losses, claims, damageis, expenses or liabilities 
arising out of or related to actions or omissions or alleged 
actions or omissions occurring at or prior to the Effective 
Time (i) to the full extent permitted by Delaware law or, if 
the pro-tections afforded thereby tp an Indemnified Person are 
greater, (ii) to the same extent and on -the same terms and . 
conditions (including with respect to advemcement of expenses) 
provided for in the Company's Certificate of Incorporation and 
By-Laws and agreements in effect at the date hereof (to the 
extent'consistent with applicable l a w ) , which provisions will 
survive the Merger and continue in full force and effect after 
the Effective Time. Without limiting the foregoing, (i) Parent 
shall, and shall cause the Surviving Corporation to, periodi
cally advance expenses (including attorney's fees) as incurred 
by an Indemnified Person with respect to'the foregoing to the 
full extent permitted Under applicable law, and (ii) any de
termination required to be made with respect to whether an In
demnified Party shall be entitled to indemnification shall, if 
requested" by such Indemnified Party, be made by independent 
legal counsel selected by the Surviving Corporation and rea
sonably satisfactory to such Indemnified Party., 

(b) For a period of six years after the Effective 
Time, Parent shall cause to be maintained in effect the current 
policies of directors' and officers' liability insurance main
tained by t h e Company (provided that Parent may substitute 
therefor policies with reputable and financially sound carriers 
of at least the same coverage and amounts containing terms and 
conditions which are no less advantageous) with respect to 
claims arising from or related to facts or events which oc
curred at or before the Effective Time; provided, however, that 
Parent shall not be obligated to make annual premium payments 
for such insurance to the extent such premiums exceed 250% of 
the annual premiums paid as of the date hereof by the Company ; 
for such insurance (thei "Maximum Amount"). If the amount of. 
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-the annual premiums necessary to maintain or procure such in
surance coverage exceeds the MaximiHii Amount, Parent and the 
Surviving Corporation shall maintain the most advantageous 
policies of directors' and'pffleers' insurance obtainable for 
an annual premium equal to the Maximmn Amount. 

(c) The pro'visi6hs""pf' this siectich''T•̂ 0§ aTe'"i2̂ ^ 
to be for the benefit of, and shall be enforceable by each In
demnified Party, his or her heirs and his or her representa
tives..' 

Section 7.09. Expenses. Except as pet forth in 
Section 9.05(b) hereof. Parent and the Company shall bear-their 
respective expenses incurred in connection with this Agreement, 
the Offer and the Merger, including, without limitation, the 
preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, and all fees and expenses 
of inves-fcment bankers, finders, brokers, agents, representa
tives, counsel and accountants. 

Section 7.10." Rights Agreement. Except as contem
plated by Section 5.11 hereof, the Company shall not redeem the 
Rights or amend or terminate -fche Rights Agreement prior to the 
consummation of the Offer unless (i) required to do so by order 
of a court of competent jurisdiction (11) the Board determines 
in good faith by a majority vote that the failure to make such 
redemption, amendment or termination would create a reasonable 
possibility of a breach of the Board's fiduciary duties under 
applicable law or (iii) this Agreement has theretofore been 
terminated. ''''''•.,• 

Section 7.11. Employee aenefits. (a) Following the 
consummation of the Offer, (i) Purchaser shall cause the Com
pany to honor in accordance with their terms the employment 
contracts and other arrangements set forth on Schedule 7.11, 
the Company's Executive Supplemental Retirement Plan ("SERP"), 
the Trust Agreement between the Company and Society National 
Bank dated as of May 19, 1994, and the Trust Agreement between 
the Company and AmeriTrust Company National Association dated 
as of June 23, 1987, as amended, in each case as in effect on 
the date hereof and as amended- as contemplated by this Agree
ment, and (ii) Parent shall unconditionally guarantee the 
prompt payment when due of all amotints payable pursuant to the 
terms of the aforementioned employment contracts and the SERP, 
including any costs incurred by employees or former employees 
(or their respective beneficiaries) in enforcing their rights 
under such contracts or under -the SERP. The provisions of the 
preceding sentence are intended to be for the benefit of, and 
shall be enforceable by,, each of the employees and former em
ployees (and their, respective beneficiaries) who are parties to 
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such employment contracts or -such pthier arrangements, who are 
participants in the SERP or such other, arrangements, or who are 
beneficiaries under either of. isuch Trust Agreements. 

(b) Until the third anniversary of the Effective 
Time,r-.Purchaser::ShalJL provide or.,c.ause the Company:to provide 
to individuals who are employed by the "Cortpanŷ ^̂ of-̂ n̂y'bf its., v-.-
subsidiaries employee benefits that are in the aggregate no 
less favorable than those provided to them as of t h e date 
hereof. Without limiting the generality of the foregoing. 
Parent agrees that, following the Effective Time, employees of 
the Surviving Corporation shall be eligible to participate in 
Parent's various conpensation plans on a basis comparable to 
that of similarly situated employees of Parent and its " 
subsidiaries. - . ' 

(c) Before the consummation of the Offer, the Com
pany shall take all steps necessary to ensure that none of the 
transactions contemplated by this Agreement shall constitute or 
result in a "Change of Control" as defined in the Company's 
Salaried Employees Retirement Plan and.HRB Systems, Inc. Sala
ried Employees Retirement Plan. 

(d) Parent and Purchaser agree that prior to the 
consummation of the Offer, the Board (and following consumma-
tibh of the Offer and prior to the Effective Time, a majority 
of -the Continuing Directors) may (1) amend the ESOP to provide 
for full vesting of all account balances and allocations of all 
unallocated shares, or the proceeds thereof, as of the Effec
tive Time, and to make other technical or administrative 
amendments related thereto, (11) terminate the ESOP as of the 
Effective Time and provide for -fche orderly liquidation of the 
assets thereof or, with the consent of Purchaser (which consent 
shall not be unreasonably withheld), merge the ESOP with and 
into another tax-qualified plan, (iii) amend the Company's 
Employee Savings Plan to' increase, as of the Effective Time, 
the Company's contributions therexinder to reflect any cessation 
of ESOP contributions (net of contributions for the benefit of 
employees of the Surviving Corporation under Parent's employee 
stock ownership plan ("Parent's ESOP"), as described in the 
succeeding sentence), (iv) authorize amendments to the employ
ment contract with the Company's Chairman and Chief Executive 
Officer to provide that such individual' shall serve as .Chief 
Executive Officer of the Surviving Corporation following the 
Effective Time and.(unless he earlier resigns) for a period of 
3 years "thereafter. Parent and the Purchaser agree that if 
contributions to the ESOP cease on or after the Effective Time, 
then as of the date of ..such cessation, the employees of 1 
Surviving Corporation and its subsidiaries who would othi 

have been eligible to receive allocations under the ESOP . 
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be eligible to participate in Parent's ESOP as of the date of 
such cessation. For purposes pf the preceding sentence, all -
service with the Company and its subsidiaries shall be recog
nized for eligibility and vesting purposes. 

,..̂ ô--i'- :-.. •: • ̂y;"" Patenter Agnizes" that the-'̂ cibmp̂ hy*ir- iMHrud^'^ "^- ' 
presents special situations with respect to the retention and 
recruitment of employees and executives and Parent agrees that 
the Chief Executive Officer of the Company may from, time to 
time propose special arrangements for such employees and execu
tives for consideration by Parent. Parent also recognizes that 
there are approximately 20 key executives of the Company who, 
in accordance with the usual procedures of the Compensation 
committee of Parent, will receive appropriate.consideration in 
connection wi-fch the grant of stock options by Parent at the 
customary time in July 1995. , 

Section 7.12. Board Representation. At the Effec
tive Time or as soon as practicable thereafter. Parent shall . 
use its best efforts and take all reasonable steps; to cause A. 
Lowell Lawson to be appointed as a director of Parent for a 
term ending at the 1998'annual meeting of stockholders of 
Parent. •. 

Section 7.13. Maintenance of the Company's Head
quarters and Separate Identity. It is Parent's and -the Pur
chaser's present intent to operate t h e Company as a subsidiary 
of Parent under the' Company's current nairie, with the same man
agement and organizational structure and in itis current head-̂  
quarters in Dallas, Texas. 

Section 7.14. EMASS; Parent and the Purchaser 
acknowledge that they have been informed of the Company's 
business plan for EMASS and that they are aware of the Com
pany's commitment to implement that plan so long as it rep
resents soimd business judgment. Although Parent does-not 
currently have sufficient Information to commit to a specific 

. course of action. Parent and the Purchaser currently plan to 
pursue and implement, within the same time frames and upon the 
same terms and. conditions, -that portion of such business plan 
that contemplates a public offering, spin-off or similar 
transaction with respect to the capital stock of EMASS so long 
as the management of the Purchaser and parent concur with the 
"management of the Company that plan implementation represents 
the exercise of sotmd business judgment-
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:../' '•'• 'ARTidLE-'-viii;,;_.-;-.-;v.:-•:•.•-.Z-̂ . ;.•..;...: 

CONDITIONS TO THE OBLIGAa?iONS OF PARENT, 
THE. PURCHASER AND THE COMPANY 

The respective obligations ..of;_ each .jparty tp effect. .,-X:ii 
the=Mecger̂ i'Sha;li-'*be-'sub"ject-"'to-;t̂  or, i"f ""permis
sible,'waiyer at or prior to the Effective Time of each of the 
followlngf conditions: ; 

Section 8,01. Purchase of Shares. The Purchaser 
shall have accepted for payment and paid for Shares pursuant to 
the Offer in accordance with the teinns thereof; provided that 
tills condition shall be deemed to have been sa-fcisfied- with re
spect to the obligation of Parent and the-Purchaser to effect 
the Merger if the Purchaser fails to accept for payment or pay . 
for Shares pursuant to the- Offer in violation of the terms of 
t:he Offer or of this Agreement, 

Section 8.02. Stockholder Approval. The vote of the 
stockholders of the Company necessary to consummate the trans
actions contemplated by this Agfreement shall have been ob
tained, if required-by applicable law. . 

Section 8.,03. No Legal Impediments. No statute, 
rule, regulation, judgment, writ, decree, order or injunction 
shall have been promulgated, enacted, entered or enforced, and 
no other action shall have been taken, by any domestic, foreign 
or supranational government or governmental, administrative or 
regulatory authority or agency of competent jurisdiction or by 
any court or tribunal of competent jurisdiction, domestic, 
foreign or supranational, that in any. of the foregoing cases 
has the effect of making illegal or directly or indirectly 
restraining,.prohibiting or restricting the consummatipn of the 
Merger. 

ARTICLE IX ' 

TERMINATION AND ABANDONMENT 

Section 9.01. Termination. This Agreement may be 
terminated (and the Merger contemplated hereby may be abandoned 
notwithstanding approval thereof by the stockholders of the 
Company) at any time prior to the Effective Time: 

(a), by mutual written consent of the Boards of Di
rectors of Parent and the Company; 
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(b) by ei-fcher Parent c^ the Company if, without any 
material breach'of such tern^nating party of. its obliga
tions Under this Agreement, the purchase pf Shares pursu-

;.. ;.., ant to tbe^,Offer, shall not have occurred, on .pr before 
.̂. -v.-=... gep:-teinbe1:'"'3d;̂ l'9-?5r''wh"iich"'"dat -by*-mutual 

written consent of tJie parties hereto; . 

(c) by Parent or the Company if the Offer expires pr 
is terminated or withdrawn pursuant to its terms without 
any Shares being purchased thereunder; provided, however, 
that Parent may not terminate this Agreement pursuant to 
•this Section 9.01(c) if Parent's or the Purchaser's ter
mination of, or failure to accept for payment or pay for 
any Shares tendered pursuant to, the Offer does not follow 
the occurrence, or failure to occur, as the case may be'," 
of any condition set forth in Annex I hereto or is other
wise in violation of the terms of the Offer or this 
Agreement; 

(d) by either Parent or the Company if any court of 
.competent jurisdiction in the United States or other gov- ; 
ernmental body in the United States shall have issued an 
order (Other than a temporary restraining order), decree 
or ruling or taken any other action restraining, enjoining 
or otherwise prohibiting the purchase of Shares pursuant 
to the Offer or the Merger, and such order, decree, ruling 
or other action shall have become final and nonappealable; 
provided that the party seeking to terminate this Agree-

. ment shall have used its reasonable best efforts, subject, 
to Section 7.05, to remove or lift, such order, decree or' 
ruling; or 

(e) by the Company if iJie Offer has not been timely 
commenced in accordance with Section 1.01(a) hereof. 

Section 9.02. Termination by Parent.. This Agreement 
may be terminated and the Offer and the Merger may be abandoned 
by action of the Board of Directors of Parent, at any time 
prior to the purchase of Shares pursuant to the Offer, if (a) 
the Board shall withdraw, modify or change its recommendation 
or approval in respect of this Agreement or the Offer in a 
manner adverse to Parent, (b) the Board shall have recommended 
any proposal other than by Parent or the Purchaser in respect 
of an Acquisition Transaction or (c) any corporation, partner
ship, person, other entity or group (as defined in Section 
13(d)(3) of the Exchange Act) other than Parent or the Pur
chaser or any of their respective subsidiaries or affiliates 
shall, have become. the beneficial owner of more than 20% of the 
outstanding Shares.(either.on a primary or a fully diluted 
b a s i s ) . . ; . - '•• y • • . - • • • . . • y y ... 
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.,'• Section 9.03. Termination by the Cbmpahv". This -. : 
Agreement may be. terminated and the Merger may be abandoned by 
action of.the Board, at.any time prior to the Effective'Time, 
(a) if there shall be a material breach of any of Parent's or 
the Purchaser's representations, warranties or covenants here-
•under, which breach shall not be cured within ten days of no
tice thereof, or (b) to allow the Company to enter into an 

3v.agreen̂ t3-±n -respect of an""-Acqa.isi,t=iqnlJ!)l3?»nsaction 
Board has determined is more favorable to the Company ancl its 
stocldiolders than the transactions contemplated hereby (pro
vided that the termination described in this clause (b) shall 
not be effective \inless and until the Company shall have (paid 
to Parent the fee described in Section 9.05'(b) hereof). 

Section 9.04. Procedure for Termination. In the 
event of termination and abandonment of the Merger and the Of
fer by Parent or the Merger by the Company pursuant to this 
Article IX, written notice thereof shall forthwith be given to 
the other. 

-•t 

•I 
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Section 9.05. Effect of Termination. (a) In the 
event of termination of this Agreement pursuant to this Article 
IX, the Merger shall be deemed abandoned and this Agreement 
shall forthwith become void, without liability on the part of 
any party hereto except as provided in this Section 9.05 and 
Sections 1.02(c) and 7.09 and the last sentence of Section 
7.04, except that nothing herein shall relieve any party from 
liability for ,any breach of -this Agreement. 

(b) If (1) Parent shall have terminated this Agree
ment pursuant to Section 9.02 hereof or (ii) the Company shall 
have terminated this Agreement pursuant to Section 9.03(b)-
herepf, then in-either such case the Company shall promptly, 
but in no event later than two business days after the date of 
such termination or event, pay Parent a termina-fcion fee of 
$75,000,000 plus an amount, not in excess of $20,000,000, equal 
to Parent's actual and reasonably documented out-of-pocket 
expenses directly attributable to the negotiation and execution 
of this Agreement and the attempted financing and completion of 
the Offer and the Merger, which amount shall be payable in same 
day fimds, provided, tha-fc no fee or expense reimbursement shall 
be paid pursuant to this Section 9.05(b) if Parent shall be in 
material breach of its obligations hereunder. In no event 
shall the Company be required to pay more than one termination 
fee and reimbursement of expenses pursuant to this Section 
9.05(b) . y •• . 
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ARTICLE X 

DEFINITIONS 
:yos"--i*- ".̂  .̂-**̂* 

S'''--^:i?iri-

Section 10.01. Terms Defined in the Agreement. The 
following terms used herein shall have the meanings ascribed in 
the indicated sections. 

Acquisition Transaction, 7.03(a) 
Agreement Preamble 
Board Recitals 
Certif idate of Merger 2.02 
Certificates 4.02(a) 
Code........... ., 5,09 
Company.,. . Preamble 
Company Material Adverse Effect . 5.01 
Company Permits.................................. 5•08 
Company Preferred Stock.................. 5.02 
Constituent Corporations,...............,........ Preamble 
Continuing Directors................i............ 1.03(c) 
Control. Date.. ..:.... 1.03(a) 
Delaware Secretary of State 2.02 
DGCL. ...-..' Recitals 
Dissenting Shares 4.01 
Effective Time ; . .2.02 
EMASS........ . .. ........ 5.02 
EMASS Option Plan. . 5.02 
ERISA - .... , .. - 5.10 
Exchange Act 1.61(a) 
HSR Act.. . . 5.04(b) 
Merger..., 2.01(a) 
Merger Price 3.01 
Minimum Condition. Annex I 
Offer.,.: . .. ... . ..... 1.01(a) . 
Offer Docxoments . l. 01 (c) 
Option Plans...... •••• 3.02(a) 
Options i. 3.02(a) 
Parenti Preamble 
Parent Material Adverse Effect 6.03(a) 
Paying Agent , . 4.02(a), 
person. 11.09 
Plans 5.10 
Proxy Statement 3.0 3 (a) (ii) 
Purchaser.. . Preamble 
Rights...... .. . 1.01(a) 
Rights Agreement ,̂ 1,01 (a). -
Schedule 14D-9............., .-. 1.02(b) 
SEC...... , ..............;.;..... ,............' ;i.01(c) , 
SEC Documents..................................... .5.05(a) 

: ̂ ^-'-^Q*-vJO-« •'« » m m • 'F • »•'• • • m m • ^ m • •.» • * »•» ».• •*• • • • . • • • » , • • • v • '• •'•.'_ ^ • U J L \ 0 / - _ - ' 
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Significant Subsidiary, 
Special Meeting........ 
subsidiary............. 
Surviving Corporation.. 
Tax... 

*•.»»•»»•'••> • « • • » 

• •••i'';-'^'''-'*-- • '• - • •T-f *r ̂  • i< -"•-^**-#'V • •-:k.?i 

5.01 
3.03(a)(1) 
11.09 
2;01(a) 
5i.09-̂ .. -V 

ARTICLE XI 

MIS(2ELLANE0US 

- Section 11.01, Amendment and Modification, At any 
time prior to the Effective Time, subject to applicable law and 
the provisions of Section 1.0-3(c) hereof, this Agreement may be 
amended, modified or supplemen-fced only by written agreement 
(referring specifically to this Agreement) of Parent, the Pur
chaser- and the Company with respect to any of the terms con
tained herein; provided, however, that after any approval and 
adoption of this Agreement by -fche stockholders of the Company, 
no such amendment, modification or supplementation shall.be 
made which reduces the Merger Price or -the form of consider
ation therefor pr which in any way materially adversely.affects 
the rights of such stockholders, without the further approval 
of such stockholders.. 

Section 11.02. Waiver. At any time prior to the 
Effective Time, Parent and the Purchaser, on the one hand, and 
the Company, on the other hand, may (1) extend the time for the 
performance of any of the obligations or other acts of the 
other, (11) waive any inaccuracies in the;representations and 
warranties of the other contained herein or in any documents 
delivered pursuant hereto and.(iii) waive compliance by the 
other with any of the agreemen-fcs or conditions contained herein 
which may legally be waived. Any such extension or waiver 
shall be valid only if set forth in an instrument in writing 
specifically referring to .this Agreement and signed on behalf 
of such party. ' 

Section ll.03. Survivability; Investigations. The 
respective representations and warranties of Parent, the .iPur-
chaser and the Company contained herein, or in any certificates 
or other documents delivered prior to or as of the Effective 
Time (1) shall not be deemed waived or otherwise affected by 
any investigation made by any party hereto ahd (ii) shall not 
survive beyond the Effective Time. The covenants and agree
ments of the parties hereto (including the Surviving Corpora
tion after the Merger) shall survive the" Effective Time without 
limitation (except for those which, by their tenris, contemplate 
a shorter survival period). 
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Section 11.04. Notices. All notices and other com
munications hereunder shall be in writing and shall be deliv-' 
ered personally or by next-day courier or telecopied with c o n 
f i r m a t i o n pf receipt, to the parties at t h e addresses specified 
.below -. (.pr- ,at, -su.c.h;;Othe.r̂ ,.a.ddres,s .-f PJ: ..a .Eanty,;-;a%. shall be, speci:=T » 
fied by like nroti'ce^'^'rovided that 'hotices" of a'change of ad- ' 
dress shall be effective only upon receipt -fchereof). Any such 
notice shall'be effective upon receipt, if personally delivered 
or telecopied, or. one day after delivery to a courier for next-
day delivery. . . • 

(a) if to the Company, to 

m w 
, si-Si 

?9' 

E-Systems, Inc. 
6250 LBJ Freeway . 
Dallas, Texas 75240 . 
Telecopy: (214) 392-4890 
Attention: General Counsel 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom 
919 Third Avenue 
New Zork, New York 10022 
Telecopy: (212) 735-2000 
Attention: ̂  Peter A. Atkins, Esq. 

(b) if to Parent or the Purchaser, to 

Raytheon Company 
141.Spring Street 
Lexington, Massachusetts 0217 3 .. 
Telecopy: (617) 860-2924 
Attention: Thomas D.-Hyde, Vice President 

and General Counsel 

with a copy to: 

Wachtell, Llpton, Rosen '& Katz 
51 West 52nd Street 
New York, New York 10019 
Telecopy: (212) 403-2000 
Attention: Elliott V. Stein, Esq; 

Section 11.05. Assignment. This Agreement and all 
of the provisions hereof shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors 
and permitted assigns, but neither this Agreement nor any of 
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the rights, interests or obligations hereunder shall be ias-
signed by any of the parties hereto without the prior written 
consent of the other parties. This Agreement, except for the 
'provisions-bf-Sect ions "I?. 03:]td )•?£..3,. a2j(̂ ):,̂ 7 ,Ji8̂ ^ .7,,. 11 (a), ̂ and̂ .7.. 12 _ 
(which are intended to be for the" Benefit of the persons'-t'dfeh-" 
tif led therein, and may be enforced by such persons), is not 
intended to confer any rights or remedies hereunder upon any 
other person except the parties hereto. , 

Section 11.06. Governing Law. This Agreement shall 
be qoyerned by the laws of the State of Delaware (regardless of 
t h e laws that might otherwise govern xinder applicable Delaware 
principles of conflicts of law) as to all matters, including 
but not limited to matters of validity, construction, effect, 
performance and remedies. , 

Section 11.07. Counterparts. This Agreement may be 
executed in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute" 
one and the same instrument. 

Section 11.08. Severability. In case any one or 
more of the provisions contained in this Agreement should be 
invalid, illegal or tinenforceable in any respect against a 
party hereto,' the validity, legality and enforceability of the 
remaining provisions contained herein shall not in any way be 
affected or impaired thereby and such invalidity, illegality or 
unenforceability shall only apply as to such.party in the sper-
clfic jurisdiction where such judgment shall be made. 

Section 11.09. Interpretation. The article and 
section headings contained in this Agreement are solely for the 
purpose of, reference, are not part of, the'agreement of the 
parties and shall not in any way affect the meaning or inter
pretation of this Agreement. As used in -fchis. Agreement, (i) 
the term "person" shall mean and include an individual, a 
partnership, a joint venture, a coirporation, a trust, an unin
corporated organization and a government or any department or 
agency thereof; and (11) the "term '^subsidiary" of any specified 
corporation shall mean any corpora-tion of which a majority of 
the outstanding securities having ordinary voting power to 
elect a majority of the board of directors are directly or in
directly owned by such specified corporation or any other per
son of which a majority of the equity interests therein are, 
directly or indirectly, owned by such specified corporation. 

Section 11.10. Guarantee. - parent hereby guarantees 
the due performance by the Purchaser of all of the Purchaser's 
obligations (incldding obligatipns to cause the Company to take 
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or refrain from taking action) imder;this Agreement or incurred 
in connection with the Offer and the Merger. 

.,..„ ./ Section 11.11.__ Post-Control Date Actions. Notwith
standing anytfilng" in'tEi's, Agfeeirient̂ to -thes'con-trarŜ r'f rt^ and.,:. 
after the Control Date the Company shall not be deemed for 
purposes hereof to be in breach of th.is Agreement if such 
breach was caused by Parent in its capacity as the controlling 
stockholder of the Company or by action of the Board taken with 
the approval of a majority of Parent's designees thereto. 

Section 11.12. Entire Agreement. This Agreement, 
including the schedules, annexes and exhibits hereto and the 
doctanents and instruments referred to herein and therein, to
gether with the Confidentiality Agreement, embodies the entire 
agreement and understanding of the parties hereto in respect of 
the subject matter contained herein and therein and supersedes 
all prior agreements and understandings between the parties 
with respect to such subject matter. There are no representa
tions, promises, warranties, covenants, or undertakings in re
spect of such subject matter, other than those expressly set 
forth or referred to herein and therein. " • 

: - i ^ -- i ^ ^ 
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IN WITNESS WHEREOF, Parent,' the Purchaser and the 
Company have caused this Agreement .,fco be signed by their re
spective duly authorized officers as of the date first above 
written. ; ; .- • •.••.••.-. 

:-= EAiCEHEONrEĈ PAÎ :--

By: 

=f-c. Si-^:S?"' 

Name: P̂ v»/( 3 OvocdCV 
Title: Vice ?<ri.^fic^T ^ 

RTN ACQUISITION CORPORATION 

Name: ̂ k(^AT ' ~2^£ l l ^H^J t^ 

3 

E-SYSTEMS, INC. 
J A 

t 

5= 

t 

By: 
Name: 
Title: 
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STATE OF U E U L U M E 
SECRETARY OF STATE 

DtVISIOH OF CORPQRAnONS 

AM£NBM£NT TO CERTTETCATE OF fi§|°^^dl^^^f^ 

E-SYSTEMS, INC 

ErSytteinsi ZDCH > coipoiattoa ocganizDi «iKi 

L TJbtxi^xai^iiieCxpaaaoaisL-SystaBA,Jne.(i^ lbs 
date pffifing tie Coipacttbba's otigmd C o t ^ ^ 
SttteofDelswurewasDeeemb(er28,1964 iniddr the txikofLlVBecmasysusu, loc. 

2. ThttAKnCLF, ONE of the CotpQrafioa's Certificate oiTsetttpaa&m is 
lietsbf ameDded as set &gc!& below: 

'ARllCXE ONE: Theiume of&e eorporstioa is Raytheon E<>S]'stein8,£nft." 

a. THsAmendmoitiatixeCecTiScateofLuacpdralifmofE-^ysten^ 
daJy adopted by the sole sfackholiter of ifae CCTpoiHtiotL by-written coBiseiit dated Joly 3, 
1^9$ in accordance tvitli Sectioa 242(b) of tbe Gcnetai CorporatioiLLaw ckibs Stale of 
DebrtnocBL 

IK WIINgSS WHJmEOF, E-Systeaa, Ihe. his caased diii Angndmmt to the 
CfiffificBte of iBCotpofitftaa to be signed by its rhwiTman and ChirfEicectflrre.Offioer on 
ilieSrddayof July, 1996 who aekumded^es that iibe&cts stated Imcin axe tree. 

. . E-Systems, Iiu." 

ATTESTED; 

Michael G. Ebedurdt 
Scctctaiy 

SlIBSCRIBEb AND SWOItN TO 
before me this 3rd day of Jiity,1996. 

A.LowdlLawsoa 
niarnnaa <fe Chief Bcecgtive OfScer 

N^aiyPobKc 

My Crnnmi'iMVm Expires; ^^'ST- T ^ 
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RAYTHEON E-SYSTENfS, IMQ' 
(a Delaware csoiporation) 

•• - -INTO.•••'-• 

. - RAYTHEON COMPANY' 
- (a Dela-ware cotporation) 

It is hereby certified ihat: . - ' . i ' • .• - • . •.-•• --•--. •• 
• , ' • • • • • ' - , ' . ; ' . • . • • . * ^ ' ' " ' ' y ' ^ ' ' ' : ' . ' . ^ ' ^ ' ^ - \ - " ' i \ . ' . • ' . . ' • • 

, - I , • Raytheon .Company (the "Company^ is a business corporation of the. 
State of Delaware, i' . - .- ' . ;v_; . ' - • • ' . , . j . ' y ' ' ' • . y ' ' ' - " • • ' ' - . ' ": - • / , • 

2. - The Company is the owner of all of the outstanding shares of the stock of 
Raytheon E-Systcms, Inc., which is also a business corporation of the State of Delaware. . 

• - 3 / : On December 19, 2001, the Board of Directors of the Company adopted 
the fdllo-wing resolutions to merge Raytheon E-Systems, inc, into the Company: .-

VOTED: - That the Agreement and Plan of Liquidation and Merger heretofore 
presented to the Board, mergbg Raytheon E-Systems, Inc. ("RESY") into 

'"'- .,- "• the Company, be, and it hereby is, adopted and that all of the estate, 
,.,.''.. •, property, rights, privileges^ powers, and franchises of RESY be vested in 

• " - , and held and enjoyed by the Company as fully and entirely and witho-ot 
change or ditriinution as the same were before hdd and enjoyed by RESY 
in its name. . '•. y • '\ • • ' • • ' ' ' • 

VOTED; 

VOTED: 

VOTED: 

That the Company assume all of &e obligations of RESY. . - . . ' • . • -''. 

That the Company ph-i11 cause to be executed and filed a»d/or recorded 0ie 
docmneails prescribed by t ie la-ws of the State df Delaware and by the 
laws of any other appropriate jinisdiction and will cans? to be performed 
all necessary acts within the jurisdiction of organization of RESY and of 
the Company and jD any other appropriate jnrisdiction. 

That Che effective time of the Certificate of Ownership and Merger setting 
forth a copy of these resolutions shall be 11:59 pjn, on December 31.-
2001, or such other time as the officers of fiie Company shall deem 
appropriate, and that, insofar as the General Corporation Law of the State 
of Delaware shall^,|;^Ycm fhe same, said time shall be the effective 
liquidation by merger time. ."• • ' "• ":-• -•-.-- -̂ .•.._... ...-. 

...Uii>':\<)L^-: :-:iiit-if^^ 



l l ^ C ^ ^ m M M :EUST-D07EE, CE- 302-674-8340:.: (THUI IZ 20' Ul 14;14/b'l-V,L4-,iJ/NU, m m s i a r . i 

VOTED; .. That the ofBcfirS.of tfje Company be, and each i3f them acting singly ' 
. .hereby is, authorized and directed, in tie name and on behalf of the 
. Company, induding on behalf of the Company as sfoddiolder RESY, and 

• ' under its corporate seal, if desired, attested by an appropriate officer, if. -
' desired, finm time to time to execute, make oaih to, acknowledge and 

:.. . • •• deliver any and all such.certificates and other inistruments and papers, and 
: to do or cause to be done any and all such other acts and things as may be 

shown by his, her or their judgment necessary or desirable in connectioii 
';-• -with the foregoing resolutions, sucli ofBccr's execution and/of 

performance thereof to beconclusive evidence of such appraval and of the "; 
authorization thereof by this Board of Directors, and all srch actions taken , 
to date by any of the aforesaid officers of the Company be, and they 

-. - • hereby are, ratified, afSrmed and approved.; •'.•- -'^.. •;,. ••••-- - . -

:# 

4. The effective time of this Certificate of Ownearship and Merger shall be. 
11:5.9 p.m. on December 3 ], 2001. 

Executed on December 19,2001 - -. . 
• . • . : • • - - • ' r 

RAYTHEON COMPANY 

Bv: John W. Kappjes /s/ 
., John W. Kapples 

Vice President and Secretary 

' • . . - ^ i . - ' A i s ^ - ' . . 
T^Ti A n An 




